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and in particular any land or buildings, and to pay for such properties, nghts and
privileges, either in cash or in stock or shares or otherwise, and

(1) Generally, to do all such other lawful things es are conducive to the attamment of the

ahove objectives,

4. The hzbility of the company is limited.,

5. The share capital of this Company 15 Tanzanian Shillings One Hundred Million (TZS.
100,000,000) divided into 100 shares of Tanzanian Shillings One Million (TZS. 1,000,000}
each, The company has the power 1o alter the capital values of share and create classes (o
shares attach special rights to share from time to time a8 it may deem fit.

WE, the several persons whose names and addresses are subscribed, are desirous of being formed
inte & Company in pursusnce 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
DESCRIPTIONS OF SUBSCRIBERS

I, MAHFUIUDDIN MUNSHI
| 39 Shermun Ave,
Hamden, Connecticut,
United States of Amierica
Zip Code = 6518
Email: mun7 {6 yahoo.com

Telephone: +1 K6l 933-6371

SHARES

51

SIGNATURES OF
SUBSCRIBERS

(hatipgsa B

2, ELIZABETH A. BOCK
340 E. Shadow Rdg,

Cotiomaood, Ariaonsg,

United States of America

Zip Code - 86326

Email: Elizabeth, boeki@omail com
Phone: +1-203-559-9%4i)
Passport: 566863180




THE COMPANIES ACT OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
TABI TANZANIA LIMITED

TABLE A

The regulations in Table A in the First Schedule to the Companies Act shall not apply to the
Company save if the same is repeated or contained in these Articles.

INTERPRETATION

In these Articles unless the context otherwise reguines:

Aot
*Artiches™

“EDH.I‘!;[“

“Chairman™
HCompany™
“Drirectors™
“Member™
“Memorandum™

“Mlonth™

“Register”

“Orbjects™
*OTice™
“.S'ﬂ..l“

shall mean the Companies Act, No_ 12 of 2003,
means these Articles of Association of TABI TANZANIA LIMITED.

means the Board of Dircetors of the Company or the Directors presenl at a
duly convened meeting of Dircctors at which guorum has been attained;

means the Chairman of the Company;

mieans TABI TANZANIA LIMITED.

means the Directors for the time being of the Company:
means a registered sharcholder in the Company;

means the Memorandum of Association of the Company,
means Calendar Month;

means a book that will be kept by the Company in which the names and
addresses, and the occupations, if any, of the members, a share capital a
statement of the shares held by each member distinguishing cech share by its
number, and of the amount or agreed to be considered as paid on the shares
of each member are entered;

means the objcets of the Company;
means the Remstered Office of the Company;

mieans the Common Seal of the Company;
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Mo part of the funds of the Company shall be employed in the subscription or purchase of
or in loans upon the security of the Company's sharcs or those of its holding company (if
any) und the Company shall not give, whether directly or indirectly and whether by means
of a loan, puarantes, the provision of security or otherwise, any financial assistance for the
purpose of of in connection with any purchase or subscription by any person of of for shares
in the Company or in its holding company (if any) provided that nothing in this Article shall
prohibit actions mentioned in the proviso to section 3T(1) of the Act.

SHARE CAPITAL AND VARIATION OF RIGHTS

The share capital of this Company is Tanzanian Shillings One Hundred Million {TZ5.
L 00, 000,000) divided into 100 shares of Tanzanian Shillings One Million (TZS. 1000, 30y
each. The company has the power to alter the capital values of share and create classes 1o
shares attach special rights to share from time 1o time as it may deem fit.

Without prejudice to any special rights previously conferred on the holders of any shares or
class of shares, any share in the Company (whether forming part of the original capital or
not) may be issucd with any such preferred, deferred or other special rights or subject in
regard to dividend returns of capital, voting or otherwise as the Company may from time o
time, by resolution, determine or in the case of any shares in respect of which there has been
no such determination as the Board may dirceL

Subject to the provisions of section 47 of the Act, any preference shares may be issued on
the terms that they are, or at the option of the Company are to be liable, o be redeemed on
quch terms and in such manner as the Company may, by special resolution, determine.

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

All or any of the special rghts and privileges for the time heing attached o any class of
shares issued may from time to time (whether or not the company is heing wound up) be
altered or abrogated with the consent, in writing, of the holders of no less than three — fourths
of the issued shares of that class or with the sanction of a special resolution passed at a
separate general meeting of the holders of such shares. To any such separate general mesting
all the provisions of these Articles as to the general meeting of the Company shall mufatis
mutandis apply, but so that the necessary quorum shall be two persons al least holding or
representing by proxy no less than one-third of the issued shares of the class, that cvery
holder of shares of the class shall be entitled on a poll to one vote for every such share held
by him, and that if at any adjoumned meeting of such holders & quorum as above defined be
not present, those of such holders who are present shall be a quorum.

The special rights conterred upon the holders of any shares or class of shares shall not, unless
otherwise expressly provided by the conditions of issue of such shares, be deemed (o be
altered by the creation or issuc of further shares ranking, pari passa therewith.

Subject to the provisions of these Articles, the shares in the capital of the Company shall be
at the disposal of the Board which may allot, grant options over or otherwise dispose of them
to such persons, for such consideration, on such terms and conditions and &t such times as it
may determine provided that no shares shall be issued at a discount excepl in accordance
with section 56 of the Act
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the share or shares (o which it relates and the amount paid up thereon. In the case of shires
held jointly by several persons, the Company shall not be bound to issuc more than one
certificate therefore and delivery of a certificate to one of the several joint holders shall be
sufficient delivery o all.

Ifa share certificate is defaced, lost or destroyed, it may be replaced on payment of such fee,
if any, not exceading Tanzanian Shillings One Hundred Thousand (TZS5. 100,000¢=) and, in
the case of loss or destruction, on such terms, if any, as to evidence and indemnity and
puyment of the out-of-pocket expenses of the Company of investigating such evidence, as
the Board may think fit and, in case of defacement, on delivery of the old certificate (o the
Company,

LIEM

The Company shall have a lien on every share (other than a fully paid share) registered in
the name of 4 Member, whether solely or jointly with others, for all moneys, whether
presently payable or not, due by such Member or his estate, either alone or jointly with any
other person, to the Company bul the Board may at any time declare any share to be wholly
or in part exempt from the provisions of this Article, The Company’s licn on a share shall
extend to any allotted shares upon registration and to all dividends payable thereon,

The Company may sell, in such manner as the Board may determine, any share on which
the Company has a lien but no sale shall be made unless a sum in respect of which the lien
exists is preseatly pavable or before the expiration of fourteen days after a notice in writing,
stating and demanding payment of the sum presently pavable and giving notice of the
intention to sell in default, shall have been given to the holder for the time being of the share
or 10 the person entitled by reason of his death or banknpicy to the share.

To give effect to any such sale, the Board may authorise any person to transfer the share sold
to the purchaser thereof. The purchaser shall be registered as the holder of the share and he
shall not be bound to see to the application of the purchase money nor shall his ttle to the
ghare be affected by any irmegularity or invalidity in the proceedings in reference to the sale.

The net proceeds of any such sale, after payment of the cost of such sale, shall be applied in
or towards payment or satisfaction of the debt or liahility in respect whereof the lien exists
so far as the same is presently payable and any residue shall (subject to a like lien for debis
or liabilities not presently payable as existed upon the share prior to the sale) be paid to the
person entitled 1o the share ot the time of the sale.

CALLS ON SHARES

The Board may, from tims o time, make calls upon the Members in respect of any moneys
unpaid on their shares notwithstanding the same are promoters shares or not and not by the
conditions of allotment thereof, made payable at fixed times and cach Member shall, subject
to the Company giving to him at least fourteen days” notice specifying the time or limes and
place of payment, pay to the Company at the time ortimes and place so specified, the amount
called on his shares. A call may be revoked or postponed as the Board may determine.

A call shall be deemed to heve been made at the time when the resolution of the Board
authorizing the call was passed and may be required to be paid by installments.

The joint holders of a share shall be jointly and severally linble to pay all calls in respect
thereof.
o
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Within thirty days of service of a transfer notice, the Board shall either approve the
proposed price for the Shares and give notice o each Member in accordance with
paragraph () or require the anditor to certify the fair valuc of the Shares.

If an auditor’s certificate is required, the Company shall, immediately upaon receipt,
serve a copy of the certificate on the Vendor and require the Vendos, within thirty
davs of the service upon him of the certificate, to approve or reject the value certified
by the auditor as the price for the Shares and to confirm or cancel the Company's
authority to sell the Shares, The cost of obtaimng the certificate shall be bomne by the
Company unless the Vendor shall cancel the sale, in which case, he shall bear the
cisl,

Within seven days of approval of the price for the Shares by the Board or the Vendor
(as the casc may be), the Company shall give notice in writing to all the Members
other than the Vendor informing them of the number and price for the Shares and
inviting each of them to apply in writing to the Company within twenty-one days of
the date of service of the notice for all or any of the Shares.

Within seven days of the expiry of the period fixed for receipt of applications for the
Shares, the Board shall allocaie the Shares (or, unless the transfer notice contains a
condition to the contrary, so many of them as may be applied for) to or amongst the
applicants and, in case of competition, pro rala (as nearly as possible) W the number
of shares in the Company of which they are registered or unconditionally entitled to
be registered as holders; Provided that no applicant shall be allocated more than the
maximum number of shares specified m his application. Within seven days of the
allccation, the Company shall give notice of the allocations (“allocation notice™) to
the Vender and the applicant Members specifying the place and time (heing not
carlier than fourteen and not later than twenty-eight davs afier the date of the notice)
at which the sale of the shares 5o allocated shall be completed.

The Vendor shall be bound to transfer the shares comprised in an allocation notice
as specified in the notice and, if he shall fail to do &0, the Chairman of the Company
ot some other person appointed by the Board shall be deemed to have been appointed
attorney of the Vendor with full power to execute, complete and deliver, in the name
and on behalf of the Vendor, transfers of the Shares to the purchasers against
pavment of the price to the Company. The Company shall forthwith pay the price
into a separate bank account in the Company’s name and shall hold the price in trust
for the Vendor.

If any purchaser fails to complete the purchase of any shares as specified in an
allocation notice, he shall be deemed to have forfeited his right to those shares which
shall then be re-allocated by the Board to the applicants {other than any defaulting
purchaser) in accordance with paragraph (g). If, in any such case, the transfer notice
was subject 1o the conditien that all the Shares be sold, completion of the sale of all
the Shares shall be deferred until such time as may be specified in the notice of re-
allocation.

During the six months following the expiry of the period of twenty-one days referred

to in paragraph (7, the Vendor shall, subject nevertheless to the provisions of Article

35, be at liberty to transfer to any person and at any price (not being less than the

price fixed under this Article) any share not allocated by the Board in an allocation

notice provided that, if the Vendor stipulated in his transfer notice that, unless all the
1
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The Company chall be entitled to charge a fee of such amounit, not exceeding Tanzanian
Shillings Five Hundred Thousand (TZS. S00,000/=) as the Board may from time to time
preserbe, on the registration of every probate, letters of administration, certificate of death

or marriage, power of attomey or other instrument relating to or affecting the title to any
fhore.

THANSMISSION OF SHARES

In the case of the death of a Member, the survivors or survivor, where the deceased was a
joint holder, and the executors or administrators of the deceased where he was a sole or only
surviving holder, shall be the only persons recogmsed by the Company as having any title
to his shares; Provided that nothing herein contained shall release the estate of o deceased
Member from any liability in respect of any share solely or jointly held by him.

Any person becoming entitled to a share in consequence of the death or bankrupicy of a
Member shall, upon such evidence being produced as imay fromm time to time be required by
the Board, have the right either to be registered as 2 Member in respect of the share or,
instead of being registered himself, to make such transfer of the share as the deccased or
bankrupt person could have made but the Board shall, in either case, have the same right to
refuse or suspend registration as it would have had in the case of a transfer of the share by
the deceased or bankrupt person before the death or bankrupicy.

A pemson becoming entitled to a share by reason of the death or bankrupiey of the holder
shall be entitled (o the same dividends and other advantages to which he would be entitled
if he were the registered holder of the share except thar he shall not, before being registered
as the holder of the share, be entitled in respect of it to exercise any night conferred by
membership in relation to General Meetings of the Company, The Board may, st any time,
give notice requiring any such person to elect either ta be registered himselt or to transter
the share and, if the notice is not complied with within three months after the dote of service
thereof, the Board mayv, thereafter, withheld payment of all dividends and other moneys
pavable in respect of the share until compliance with the notice has heen effected.

FORFEITURE OF SHARES

It a Member fails to pay any call or ingtallment of a call on the day appointed for payment
thereof the Board may, at any time thereafter while any part of such call or installment
remains unpaid, serve a nofice on him reguiring payment of s0 much of the call or installment
s is unpaid together with eny interest which may have accrued and all expenses that may
have been incurred by the Company by reason of such non-paviment,

The notice shall specify a date, not less than 21 days from the date of senvice of the notice,
on of before which and the place where the payment required by the notice 15 to be made
and shall state that, in the cvent of non-payment at or before the tirme and at the place
appointed, the shares in respect of which such call was made or installment is payable will
be liable to be forfeited. The Board may accepl the sumender of any sharcs liable to be
forfieited hereunder and, in such case, references herein to forfeiture shall include surrender.

If the requirements of any such notice are not complied with, any shares in respect of which
such notice has been given may, at any time after the date specified therein, before the
payment required by the notice has been made, be forfeited by a resolution of the Board 1o
that effect. Such forfeiture shall include all dividends declared in respect of the forfeited
shures and not actually paid before the forfeiiure.

13
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GENERAL MEETINGS

The Company shall, in each year, hold a General Meeting as its Annual General Meeting in
addition to any other Meetings in that year and shall specify the Meeting a8 such in the
notices calling it Not more than {Tfteen months shall elapse between the date of one Anoual
Generul Meeting of the Company and that of the next. Annual and other General Mectings
shall be held at such times and places as the Board shall appoint. All General Meetings, other
than Annual General Meetings, shall be called Extraordinary General Meetings.

The Board may, whenever it thinks fit, convene an Extraordinary General Meeting and
Extraordinary General Mestings shall also be convened on such requisition or, in defanlt,
may be convened by such requisitioniste ag is provided by section 134(2)b) of the Act.

NOTICE OF GENERAL MEETINGS

Unless waived in writing by the members, every General Meeting shall be called by at lcast
twenly-one days” notice in writing (exclusive of the day on which it is served or deemed
b served and of the day for which it is piven), The notice shall specify the place, the dale
and the time of such General Meeting and, in case of special business, the nature of thal
business and shall be given, in manner hereinafter mentioned or any such other manner, if
any, as may be prescribed by the Company in General Mecting, to such persons as are, under
these Articles, entitled to receive such notices from the Company; Provided that a Meeting
may be called by shorter notice than that specilied in this Aricle if a0 agreed by all the
Members of the Company.

Tn every notice calling a Meeting there shall appear, with reasonable prominence, o statement
that a Member entitled to attend and vote thereat i5 entitled to appoint one or more proxics
to attend and vote in his stead and that a proxy need not be a Member,

The accidental omission to give notice of 4 Meeting to, or the non-receipt of notice of a
Meeting by, any person enlitled to receive such notice shall invalidate the proceedings at
that Meeting,

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary General Meeting
and also all business that is transacted at an Anoual General Meeting with the exception of
the declaration of dividends, the consideration of the accounts and balance sheets, and any
other documents accompanving or snnexed thereto, the reports of the Directors and
Auditors, the election of Directors, the appointment of Auditors and the fixing of the
remuneration of the Directors and Auditors.

Mo business shall be transacted at any General Meeting unless a quorum 15 present when the
Meeting proceeds to business, Save as otherwise provided by these Articles, two Members
present in persen or by proxy or by attorney or, in the case of a corporation, represented in
accordance with Article 80 shall be a quomum, provided that one Member holding the proxy
of one or more other Members or one person holding the proxies of two or more Members
shall md consiitule o guoTim.

I, within thirty minutes afier the time appointed for the Meeting, a quorum is not present,
the Meeting, if convened on the requisition of Members, shall be dissolved. Tn any other
case, it shall stand adjourned (o the same day in the next week at the same time and place
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Subject to the pravisions of the Act, a resolution in writing signed by all the Members for
the time being entitled to receive notice of and to attend and vote at General Meetings or,
being corporations, by their representatives appointed in accordance with Article 80, ghall
be as valid and effective s if the same had been passed at 8 General Mesting of the Company
duly convened and held. Such resolution may be contained in ene decument or in several
documents in like form each signed by one or more of the Members or by their
representatives as aforesaid.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any shares may be issued or may for
the time being be held or pursuant to any trust agresment, on a show of hands every Member
who is present in person or by proxy or, being a corporation, is present by a representative
appointed in accordance with Article 80 shall have one vote. On a poll every Member shall
have one vole for each share of which he is the holder,

No Member shall be entitled to be present at any General Meeting or to vote on any queshion,
either personally or by proxy or by a representative appointed in accordance with Article 80,
at any General Meeting or on a poll or to be reckoned in a quorum whilst any call or other
sum shall be due and payable to the Company in respect of any of the shares held by him,
whether alone or jointly with any other person.

In the case of joint holders of a share, 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 in
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 objection shall be raised to the qualification of any voter except at the Meeling or
adjourned Mecting at which the vote objected to is given or tendered and every vote not
disallowed at such Meeting shall be valid for all purposes. Any such objection made in due
time shull be referred to the charrman ol the Meeting whose decision shall be final and
comelusive.

The instrument appointing a proxy shall be in writing under the hand of the appointer or of
his attorney duly authoriged in writing or, if the appointer is a corporation, either under its
common seal or under the hand of an officer or duly authorized attomey of such corporation.
A proxy need not be a Member of the Company but shall be entitled to the same right to
address a Meeting as the Member appointing hum.

The instrument appointing & proxy and the power of attormey or other authority, if any, under
which it 15 signed or a notarized certified copy of that power or authority shall he depnsited
at the registered office of the Company or at such other place in Tanzania as may be specified
for that purpose in the notice convening the Mecting not less than twenty-lfour hours belore
the time for holding the Mecting or adjourned Mecting at which the person named in the
instrument proposes 1o vote or, in the case of a poll, the time appointed for the taking of the
poll and, in default, the instrument of proxy shall not he treated as valid. No instrument
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or, failing such determination, equally, except that in such event any Director holding office
for less than a year shall only rank in such division in proportion to the period during which
he has held office during such vear. The Directors shall also be entitled to be reimbursed by
the Company in respect of their traveling, hotel and incidental expenses reazonably incurred
while engaged on the business of the Company.

Any Director who, by request, performs special or extraordinary services or goes or resides
abroad on behalf of the Company, may be paid such extra vemuneration, whether by way of
lump sum, salary, commission, percentage of profits or otherwise, as the Board may
determine,

A Director need not be a shareholder but shall be entitled to receive notice of and to altend
and spcak at all General Mectings of the Company or at any separate meeting of the holders
of any class of shares of the Company.

Any Director may appoint another Director or amy other person who is approved by the
Directors to be his Alternate to act in his place at any meetings of the Board at which he is
unable to be present. Such appointee shall be entitled, in the absence of his appointer, to
excreise all the rights and powers of a Director and to attend and vote at mectings of the
Board at which his appointer is not personally present and, where he is a Director, o have a
separate vole on behalf of his appointer in addition to his own vote. A Director may, al any
lime, revoke the appointment of an Alternate appointed by him. The appointment of an
Alternate shall be revoked, fpso facto, if his appointer ceases for any reason to be a Director,
Ewvery appointment and revocation under this Article shall be effected by notice in writing
under the hand of the appointer served on the Company and on such Altemate.

The remuneration of an Altemnate shall be payable out of the remuneration of his appointer
and shall be such proportion thereof as shall be agreed between them.

An Alternate whose appointer is a Member of the Company shall, in the absence of a
direction to the contrary in the instrement appointing him, be entitled to receive notice of
and to vote al General Meetings of the Company as if he had been appointed a proxy of his
appointer under the provisions of these Articles,

A Director shall vacate office as such ift

a.  he acts in any manner prejudicial wo the objects of the company or against the best
interests of the company whether or not such acts cause financial loss or not,

b. he is removed from office pursuant to a Special Resolution of the Company in
General Meeting;

¢. he ceeses to be a Director by virtue of section 191{3) of the Act;

d. he becomes bankrupt or makes an arrangement or composition with his creditors
eenerally;

. he becomes prohibited from being a Director by reason of any order made under
section 382, 383 and 384 of the Act;

f. he becomes of unsound mind;
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not, unless otherwise agreed, be liable to aceount to the Company for any remuneration or
ather benefits receivable by him from such other company or such eorporation.

A Director may hold any other office or place of profit under the Company, except that of
Auditor, in conjunction with his office of Director and on such ferms as to remuneration and
otherwize a8 the Board shall arrange.

A Director may act by himself or his firm in a professional capacity for the Company, except
as Auditor of the Company, and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director,

POWERS AND DUTIES OF THE BOARD

The Board may exercise all the powers of the Company to borrow or ralse money and to
morigage or charge its undenaking, property and uncalled capital or any part thereof and o
155u¢ income notes, bonds, debentures and other securities.

The business of the Company shall be managed by the Board which may pay all such
expenzes of and preliminary and incidental to the promotion, formation, establishment and
registration of the Company as it thinks fit and may excrcise all such powers of the Company
as are not by the act or by these Articles required to be exercised by the Company in General
Meeting (subject nevertheless w the provisions of these Articles and of the Act) and 1o such
regulations, being not inconsistent with such provisions, as may be prescribed by the
Company in General Meeting but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Board which would have been valid if such regulation
had not been made, The general powers given by this Article shall not be limited or restricted
by any special authority or power given to the Board by any uther Article,

The Board may establizh any local boards or agencics for managing any of the affairs of the
Company, either in Tanzania or elsewhere, and may appoint any persons to be members of
such local boards or managers or agents and may fix their remuneration and may delegate
to any local board, manager or agent any of the powers, authorities and discretions vested in
the Board, with power to sub-delegate, and may authorise the members of any local board
or any of them to fill any vacancies therein and to act notwithstanding vacancies. Any such
appointment or delegation may be made upon such terms and subject to such conditions as
the Board may think fit and the Board may remove any person so appointed and may annul
or vary any such delegation but no person dealing in good faith and without notice of any
such annulment or variation shall be affected thereby.,

The Board may, by power of attorney, appeint any person or any fuctuating body of persons,
whether nominated divectly or indirectly by the Board, to be the attorney of the Company
for such purposes and with such powers, suthorities and discretions, not exceeding those
vested in or exercisable by the Board under these Articles, and for such period and subject
to such conditions as it may think fit. Any such power of attomey may contain such
provisions for the protection and convenience of persons dealing with any such attorney as
the Board may think fit and may also authorise any such attomey to sub-delegate all or any
of the powers authorities and discretions vested in him.

The Company may establish and maintain an official Seal for use outside Tanzania as shall
be decided by the Board.

21
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The Board may form committess of its members or consisting of one or more of its members
and others and may delegate any of its powers to any such committes, Any commillee so
formed shall, in the exercise of the powers so delegated, conform to any regulations that may
be impaosed on it by the Board.

The meetings and proceedings of any committee consisting of two or more persons shall be
governed by the provisions herein contained for regulating the meetings and proceedings of
the Board so far as the same are applicable and are nol superseded by any regulations
imposed by the Board under the last preceding Article.

A resolution in writing signed or approved by letter, e-mail or fax by all the Directors or by
all the members of a committes shall be as valid and effectual as a resolution passed at a
meeting of the Board or, as the case may be, of such committee duly called and constituted.
Such resolution may be contained in one document or in several documents in like form cach
signed by one or more of the Directors or members of the committee concermed.

All acts done by the Board or any committee or by any person acting as a Director shall,
notwithstanding that it is aflerwards discovered that there was some defeet in the
appointment of any Director or person acting as aforesaid or that he or any Director or
member of such committee had vacated office or was not entitled to vote, be as valid as if
every such person had been duly appointed and had continued to be a Director or member
of such committee and to be entitled 1o vote,

MANAGING DIRECTOR

The Board may from time to time appoint one of its directors to the office of Managing
Director for such period and upon such terms as it thinks fit and, subject to the provisions of
any agreeméent entered into in any particular case, may revoke such appointment The
appointment of a Director holding such office shall {(without prejudice to any claim he may
have for damages for breach of any contract of service between him and the Company) {pso
Jocte determine if he ceases from any cause to be a Director.

A Managing Director shall receive such remuncration (whether by way of salary,
commission, fees, participation in profits or otherwise) as the Board may determine and
gither in addition to or in lieu of his remuneration as a Director.

The Board may entrust to and confer upon a Managing Director any of the powers
excrcisable by it, other than the powers (o borrow money, charge the property and assets of
the Company and pay dividends, upon such terms and conditions and with such restrictions
as it thinks fit and either collaterally with or to the exclusion of its own powers and may
[rom time to time, subject to the terms of any agreement entered into in any particular case,
revalke, withdraw, alter or vary all or any of such powers.

SECRETARY

The Secretary shall be appointed by the Board for such term, at such remuneration and upon
such conditions as it may think fit and the appointment of any Secretary may be terminated
by the Board,

THE SFEAL

The Board shall provide for the safe custody of the Seal which shall only be used by the
authority of the Board or & committee authorised by the Board in that behalf and every
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more joint holders may give effectual receipts for any dividends or other moneys payable in
respect of the shares held by such joint holders,

The Board may, before recommending any dividend, set aside oul of the profits of the
Company such sum as it thinks proper as a reserve which shall, at the discretion of the Board,
be applicable for any purposc to which the profits of the Company may be properly applisd
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 or its
holding company, if any) as the Board may from time to time think fit. The Board may also,
without placing the same to reserve, carry forward any profits which it may think prudent
not to divide,

CAPITALISATION OF PROFITS

The Company in General Meeting may, upon the recommendation of the Board, resolve that
it is desirable to capitalise any part of the amount for the time being standing to the eredit of
any of the Company's reserve accounts or of any share premium account or of the profit and
loss account or otherwise available for distribution and, accordingly, that such sum be set
free for distribution amongst the Members whoe would have been entitled thercto if
distributed by way of dividend and in the same proportions, on condition that the same he
nit paid in cash but be applied either in or towards paying up any amounts for the time being
unpaid on amy shares held by such Members respectively or paying up in full unissued
shares, income notes or debeniures of the Company to be allotted and distributed, credited
a5 fully paid up, to and amongst such Members in the proportions aforesaid or parily in the
one way and partly in the other and the Board shall give effect o such resolution; Provided
that amounts standing to the eredit of a share premium account or a capital redemption
reserve fund may, for the purposes of this Anticle, 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 Board shall make all
such appropriations and applications of the undivided profits, allotments and issues of fully
pand shares, income notes or debentures as may be required thereby and shall do all acts and
things required to give effect thereto, with full power o the Board 1o acquire fractions or o
make such provisions by the issue of fractional certificates or by pavment in cash or
otherwise as it thinks fit for the case of shares or debentures becoming distributable in
fractions, and alzo to authorise any person to enter on behalf of all the Members entitled
thereto into an agreement with the Company providing for the allotment to them
respeclively, credited as fally paid up, of any shares, income notes or debentures to which
they may be entitled upon such capitalizsation or, as the case may require, for the payment
up by the Company on their behalf, by the application thereto of their respective proportions
of the profits resolved o be capitalised, of the amounts or any part of the amounis remaining
unpaid on their existing shares, and any agreement made under such authority shall be
effective and hinding on all such Members.

ACCOUNTS
The Board shall eause proper books of sccount to be kept with respect to:

a.  all sums of money received and expendead by the Company and the maiters in respect
of which such receipt and expenditure takes place;

b. all sales and purchases of goodz by the Company; and
25




139

[ ]1)

141

being a personal representative or trustee in bankruptey of a Member where the Member,
bast for his death or bankruptey, would have been entitled o receive notice of the Meeting,
to the Dhirectors of the Company and also to the Auditors for the time being of the Company,

WINDING UP

If the Company shall be wound up, the liguidator may, with the sanction of a Special
Resolution of the Company and any other sanction required by the Act, divide amongst the
Members, (n specte or in Kind, the whaole or any part of the asscts of the Company {whether
they shall consist of property of the same kind or not) and may, for such purpose, set such
value as he deems fair upon any property to be divided as aforesaid and may determine how
such divizsion shall be carried oul as between the Members or different classes of Members.
The liguidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the Members as the liquidator, with the like
sanction, shall think fit but 8o that no Member shall be compelled to accept any shares or
other securities whereupon there is any liability.

INDEMNITY

Subject to the provisions of the Act, every Director, Managing Director, Agent, Auditor,
sSecretary and other officer for the ttme being of the Company shall be indemnified out of
the asscts of the Company against any liability incurred by him in defending any
procecdings, whether civil or criminal, relating 1o anything done or not done by him on
behalf of the Company in which judgment is given in his favour or in which he is acquitted
of in which relief is granted to him by the Court and he shall not be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto. This Article shall however only have effects
in g0 far a8 its provisions are not avoided by section 214 of the Act,

ARBITRATION

Any dispute, controversy or claim between the Company and any of its directors and or
shareholders arises out of or in connection with these Articles, including its breach, financial
misappropriation, fraud, winding wp proceedings, unfair prejudice under section 233 of the
Act, termination or invalidity thereof or dispute relating 1o, incheding but not limited to,
investment agreements, sharcholders’ agreemenis, shareholder or direetor loan agreements,
shall be referred to and finally resolved by arbitration, Further, the following provigions shall
apply in arbitration.

. partics shall jointly appoing the arbitrator;

b. the proceedings may be by way of physical presence or videoconference and be
governed by rules of procedures agreed upon by the parties to the dispute (only for
matters not agreed i this arbitration agrecment);

€. the language to be used in the arbitral procecdings shall be English;

d. the goveming substantive law shall be the laws of the United Republic of Tanzania
inclhueding but not limited to the Arbitration Act, Cap. 15 of 2020 or any modification
thereto;

¢, the zeat ofarbitration shall be Tanzasia:
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SIGNED and DATED this 10" day of January, 2025,
WITNESS 10 the SIGNATURES above (inserted virlually), -

NAME: THERESIA SIMON

'._,_,—-—'_'_f
SIGNATURE: _ @—‘_‘

ADDRESS: P.O. BOX 13087, ARLSHA, TANZANIA

POSITION: ADVOCATE, COMMISSIONER FOR OATHS AND NOTARY PUBLIC




