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M@mgmbum OF ASS{)CIATIUN OF PREJJAH TRADING CQMPAN
' LIMITED. | 1

1. The name of the company is PREHJAH TRADING COMPANY LIMITED
2. The registered office of the company will be situated in the united republic of

Tanzania.
3. The objects for which the company is established are.

(a) To carry on the business of compilation, dissemination, supply and salc of
information by means of electronic media further to provide access to electronic
mail and other online other services to organization and individuals throughaout
Africa and the rest of the world.

(b) To purchase or otherwisc acquirc, construct, maintain, and dear with land,
submarinc and carth satellitc telegraphs (including all other electrical, electronic
or other apparatus for transmilling messages or information by any means),and
also, land, building, and works, building, and apparalus in any part of the world
and to acquire carry on, and deal with the undertakings, work, lands, property and
business, of other companics and person engaged in manufacturing, constructing ,
and laying down telegraph lines, instruments, machinery, wire and other materials
and things uscd for or in connection with the transmission of information

(c) To design, modify, develop, manufacture, assemble, and deal in computers and

(d) peripheral equipment and further to provide a (echnical and advisory service for
users and potential users of computers and other electronic or automatic
equipment, and to devise and supply programs and other sofiware for such users

{(e) To provide services that allow or assist companies to advertise the intemet and
through other clectronic media, to conduct financial transaction, {0 trade goods,
services, and financial instrument and to conduct any commerce through
electronic means.

(I) Teo acquire by purchase or otherwise real property of any tenure, or any interest
thereto and to crect and to construct house, building or works of every description
on any such property whether or not owned by the company and to demolish,
rebuild, enlarge, alter, and improved existing houses, buildings, or works 1o
coverl and appropriate any such property into and for roads, gardens and other
facilities, and generally to deal with and develop the property of the company

(g) To carry on the business of magazine, periodical and journal proprietors and
publishers, book publishers and sellers, press agents, news agents, and wholesale
and retail stationers and 1o carry on the business of adverting, posters adverting,
consultants in and commissions of all kinds,

(h) To carry on manufacture of and dealers or paper, cardboard, container, packing
material, printing, drawing, and writing, materials and requisite, pens, ink,
greeting cards, diaries, and stationery generally.
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(i) To carry on the business of traders, general merchants, wholesales and retailers,
exports and importers, commissioning agents, and manufactures representatives
and to buy, sell, hire, barter, trade and deal in property goods produce articles and
merchandise of all kinds and or transact any'and every description of agency,
commission, distribution, marketing, commercial, industrial manufacturing
mercantile, insurance and finance all business.

(i) To acquire any such shares, stocks, debentures stocks scripts, bonds, notes,
securities, obligation, funds, or loan by original subscription tender, purchases,
participation, in syndicates, exchange or otherwise, and to guarantee the
subscription thereof, and to exercise and enforce all rights and powers conferred
by or incidental o the ownership thereof, to carry on and transport from time to
time be considered expedient any of the company investments for the time being.

(k) To issue and deposit any securities which the company has power to issue by
way of mortgage or secure any such sum less than the nominal amount of such
securities, and also by way of security for the performance of any contract or
obligation of the company or of its customers or any other company or person
having dealing with the company, or in whore business or undertakings the
company is interested.

(1) To supply, purchase or otherwise acquire and protect and renew in any part of the
world any patent rights, brevets invention, trade marks, designs, concessions, and
the like, conferring, any exclusive or non-exclusive or limited rights for their use,
or any secret or other information as to any invention which may seen calculated
directly or indirectly to benefit the company, and to use, excuse, develop or grant
licenses in respect of, or otherwise turn to account the property, rights, or
information so acquire, and to expend money in experimenting upon, testing or
improving such patent, invention or rights.

(m) To borrow or raise or secure the payment of money to bank overdrafts, mortgage,
or by the issue of debentures stock, perpetual or otherwise or in such manner as
the company shall deem fit, and for the purposes aforesaid or for other lawful
purpose to charge all or any of the company" property assets, present and future,
including its uncalled capital, and collaterally or further to secure any securities
of the company by trust deed or other assurance.

(n) To buy, sell, or otherwise dispose of, and to deal in any real or personal property
and any stock, funds, shares, and securities, of every description, on commission
or otherwise, or to act as agent for any of the above or the like purpose.

(o) To establish and maintain branches and agencies for the purpose of the company
in any part of Tanzania or elsewhere and from time to time discontinue and
regulate the same.

{p) To purchase or otherwise acquire the undertaking and/ or any of the goodwill,
business, property, and liabilities of any other company, or of any partnership or
person carrying or any business which the company is authorized to carry on or
which may seem to the board of directors of the company to be calculated,
directly and indirectly and indirectly, to benefit the company, and to pay for the
same in cash, or by bills or shares in the company, or otherwise. .

(q@) To inter into partnership, or into any arrangement for the sharing of profits, union
of interests, or co-operation with the any person, partnership or company,
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carrying on or about to carry on, any business or transaction capable of being
conducted so as directly or indirectly to benefit the company, and to take
otherwise acquire and hold stock or shares in such company

(r) To grant pensibns, allowances, gratuities, and bonuses of officers and ex-officers,
employees, or ex-employees of the company, or the dependants of such persons,
to establish and maintain or concur in establishing and maintaining trusts, funds,
or schemes (whether contributory or non contributory) with a view to providing
pensions or other benefits for any such persons as aforesaid and their dependants
and to institute and maintain any club or other establishment for the benefit of the

company employees.
(s) To subscribe to or otherwise aid benevolent charitable national or other institution

or objects of a public character.

(t) To purchase take on lease or otherwise acquire for the purposes of the company
any estates lands, buildings easements or other interest in real estate and to sell let
on lease or otherwise dispose of or grant rights over any real property belonging
to the company.

(u) To purchase or otherwise acquire erect maintain reconstruct and adapt any
buildings works plant and machinery and other things found to be necessary or
convenient for the purpose of the company,

(v) To sell, improve, manage, develop, turn to account, exchange, let rent, share of
profits or otherwise grant licenses, easements and other rights in respect of and in
any other manner deal with dispose of the undertaking of company or any part
thereof, or all or any of the property, for the tie without winding up or by ( for
fully or party paid shares or otherwise) of all or a controlling interest in shares or
stock of any such other company or in any other manner,

(w) To register the company, if the directors should so things fit in any other country
in Africa or elsewhere, and to take such other steps as may be necessary to give
the company so far as may be the same right and privileges abroad as are
possessed by local companies or partnership of a like character, and to promote
obtain any Act of the parliament or similar authority of any government for the
purposes of company objects,

(x) To pay the costs, and expenses, preliminary and incidental to the promotion,
formation, establishment and registration of the company both in Tanzania or
elsewhere, and to remunerate any person or persons, company or association, for
the services rendered, or to be rendered for guaranteeing, obtaining or placing any
shares, of either the original or any increased capital or securities of the company,
or otherwise,

(y) To distribute among the members in specie any property of the company,

(z) Other objectives of the company are as follow,

(aa)To carry on business as tour operators, tourist agents, safari contractors,
organizers and operators, and to equip, organize, arrange, hunting, Photographic,
game fishing, and other safari and expeditions of all kinds whatsoever;

{(bb) To supply courier services to companies, individual body corporate or
unincorporated, and carry in the business, of travel and tourist agents and to
facilitate traveling and to provide tourist and travelers generally and to promote
the provision of facilities and conveniences of all kids in the way of through
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tickets, - circular tickets, sleeping cars and berths, reserved places, hote! and
lodging accommodation, guides, safe deposits inquiring burcaus, baggage
transport and otherwise,

(cc)To do all any of the above things i in part of the world and either as principals,
apents, frustees, contractors, or otherwise, and either alone or in conjunction, with
other, and either by or through agents, subcontractors, trustees or other;

(dd) Management consulting; technology and outsourcing to clients; generally
collaborating with clients to help them become high-performance businesses and
govemments. Our strategy is to build on our expertise in consulting, technology
and outsourcing to help clients perform at the highest levels so they can create
sustainable value for their stakeholders.

(ce)Generally, 1o do all such other things as may appear to be incidental or conducive
to the attainment of the above objects or any of them.

Andis hmﬁymw that:

In the interpretations of this clause, powers conferred on the company
by reference to any paragraph, shall not be restricted by reference to
any other paragraph, or by the name of the company, or by the
juxtaposition of two or more objects, and that in the event of any
smbipuity, this ¢lsuse and every paragraph hereof shall be construed in
such a way

ii.  In the imterpretation of this clause, powers conferred on the company
by any parsgraph shall ool be restricted by reference to any other
parapraph, or by the name of the company, or by the juxtaposition of
two of more objects, and that in the event of the any ambiguity, this
clause and every parsgraph hereof shall be construed in such a way as
10 widen, and not to restrict the powers of the company; and

ii.  The word company in this clause, except where used in reference to
this company, shall be deemed to include any premiership or other
body of persons, whether corporste or unincorporated, and where
uninootporated, registered, or domiciled in the united republic of
Tanzania or elsewhere

The lisbility of the members is limited

The share capital of the company is 5,000,000 divided into 50,000 ordinary shares
of Shs100/= cach with powers for the company 1o increase or redus such capital
and to divided the shares in the capital for the time being, whether original or
increased. In deferent classes, and 10 attach thereto respectively any preferential,
deferrod., qualified or special rights, privileges, or conditions, shall not be altered
or modified excopt in accordance with the arcles of Association resisted
herewith,

We, the scveral persons whose names and addresses and description are subscribed.
Are desirous of being formed into a company in pursuance of this Memorandum of
Associstion, and we respectively agree o take the number of shares in the capital of

o -
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SIGNATURE OF

|
NAMES AND ADRESSES OF NUMBER OF
SUBSCRIBERS SHARES THE SUBSCRIBER
TAKENBY

EACH

PRECIOUS EKENE ABIAMUWE 25000

P.O.BOX 12674

DAR ES SALAAM /

trely
REHEMA ABDALLAH MBADE 25000

POBOX 12674
DAR ES SALAAM

o

Dated this...0=>...day of.. 2. 2016

78]

Witness to the above sim ﬂ&?

.....
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THEEOMPANIER ACT (CAP212)
{ED BY SHARES
ARTICLES OF ASSOCIATION OF PREJIJAH TRADING COMPANY LIMITED.

PRELIMINARY
1. The regulations contained in Table A in the first schedule to the companies’ ACT

(Cap.212) shall not apply to this company except in so far as the same are repeated or
contained in this Arlicle.

INTERPRETATION

2
In these regulations:-

~ (a) Words denoting the singular number only shall include the plural number also
vice versa;
(b) Words denoting the masculine gender only shall include the feminine gender

Oslo
(c) Words denoting persons only shall include corporations;
(d) The company shall mean ‘PREJIJAH TRADING COMPANY LIMITED Month

shall mean calendar month
(1) Dividend shall include bonus;
(2) A Directory shall include Altemative director;
(h) The Director shall, include means the directors for the time being of company

And the boards mean the directory or any of them acting as the board of the
Company

() “*Paid up’® shall include credited as paid;

(j) Tanzania means the Mainland of the United Republic of Tanzania;

(k) The Secretary shall include a temporary or assistant secretary or any person

Appointed by the Board to perform the duties of the secretary,

(1) ‘the seal’’ means the common seal of the company;

(m)*’The ACT* shall mean the company ACT (Cap.212) or any slatutory
Re-enactment or modifications thereof for the time being in force, and reference
Shall force and reference to any section or provision of the ACT shall
Include a reference to any statutory re-enactment or modification of such
Section or provision for the time being in force.

(n) The Register shall mean the Register of Comipany.

(0) Expressions in these writing referring to writing shall, unless the contrary

intention appears, be construed as including references to printing, lithography,

photograph, telex, cables and other modes of representing or reproducing words in

visible from.

S
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(p) Unless the context otherwise requires, word or expression contained in these
regulation shall bear the same meaning as in the ACT or any statutory modification
_ ; thereof in force at the date at which these regulatjon becoming binding on the
h company
3. The company is a private company and accordingly
(a) The right to transfer is restricted in manner hereafter prescribed.
(b) The member of the company (exclusive of persons who are in the employment
And have continued after the determination of such employment to be
Members of the company) is limited to fifty; PROVIDED THAT where two
Person hold one or more shares in the company jointly, they shall for the
Of this article be as single member.
(c) Any invitation to the public for the any shares or debentures of the company is
Prohibited
(d) The company shall not have powers to issue share warrant to bearer

SHARE CAPITAL AND VARIATION OF RIGHT

? 4, The initial share capital of the company is Shs 5,000,000/= divided into 50,000 or

m Ordinary shares of Shs 100/= cach

5. Without prejudice to any special rights previously conferred on the holders of any

. existing shares class of shares, any shares in the company may be issued with

* Such preferred, deferred or other special rights or such restrictions, whether in
Regard to divided, voting, return of capital or otherwise as the company may from
time to time by Ordinary resolution determine. Subject to the provision us section
46 of the ACT, the company shall not give, directly or indirectly
{And whether by means of loans, gusrantee, the provision security or otherwise)
Any financial assistance for the purpose of in connection with a purchase or
Subscription made or to be made by any person of or for any shares in the
Company or in its Holding company and the company shall not make any loan
For any purpose whatsoever on the security of the security of its shares or those of
Its holding company.

6. Subject to the provisions of section 47 of the ACT, any preference shares
May, with the sanction of an Ordination Resolution; issued on the terms that they
Are, at the opinion of the company are be, redeemed an manner as the company
before the issue shares may by special Resolution determine.

7. The holders of any class shares may time and from time and whethernrdunng
Liquidation, by an extraordinary resolution passé at a meeting of such holders,
A vote of least 75% of the holder of the shares of the affected b}r such resolution,
consent on behalf of all the holders of shares of the class to the issue or creation
of any shares ranking equally therewith, or having any priority thereto, or to the
ahmmmmlnfanymfﬁmmmmymnfanymaddmdcd or the
reduction for any time or permanently of the dividends payable thereon, or the
malgmna!mmtom:clmafshamnfmyhmwmm classes, or to the
subdivision of one class into shares of different classes, or any alterations in these
articles varying or taking away any rights or privileges attached to shares of the
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class, or to any scheme for the reduction of the company’s capital affecting the
class of shares in-a manner not otherwise authorized by these articles, or to any
scheme for the reduction of the company capital affecting the class of shares in a
manner not otherwise authotized by these articles, or to any scheme for the
distribution (through not in accordance with legal rights) of assets in money ot in
kind in or before liguidation, o to any contract for the sale of the whole any party
of the company property or business determining the way in which as between the
several classes of sharcholders the purchase consideration shall be distributed, and
generally consent to any alterstion or sbrogation or rights, contract, compromise
or arrangement which the persons voting thereon could if sui juris and holding all
the shares of the consent 1o of enter info, and such resolution shall be binding
upon all the holders of the shares of the class. These articles shall not be read as
impaling the necessity for such consent in any case in which but for the Article
the object of the resolution could have been affected without it under the

provision

CTRTIHICATLS

R, Lvery porom whowe name entoned at inember in the register shall, without
Paymont, be ontitled 10 recoved within two months afler allotment or lodgment of
transfor, or withm sach ather penod as the the conditions of issue shall proved,
certificate under the wal ipecifying the vhares sllotied or transferred to him and
the smount paid thereon, provided that in the cawe of joint holders, the company
shall nat be boand to issuc moce this ene centificate to each of the Joint holders,
and delivery of such certiftste 1o any one of them shall b suflicient delivery 1o all

Y. Ifany such contificaic shall be out worn out or defaced, destroyed or lost, it may
Renewnd on sauch cvidence being pvoduced as the directors shall require, and in
sch case of wesnng, ot defacement delivery of the old centificate and in case of
destruction or loss sach indemnddy. In case of destruction or loss the member to
whom such rencwed contifacate is given shasll sho bear and pay 10 the company afl
exponscs incidontal 1o the investipation by the company of such destruction or
$ous and to such ndemnaty.

PROMIBITION IN DEALING IN COMPANY SHARES

10. The company shall not give, whether disectly or whether by means of a loan
pusrantee, the provision, the provision of socurity otherwise financial assistance
for twe pumpose of of in connection with the purchase of or in connection with the
paarchase o sudsonption made or 10 be made by any person or for any shares in
the company or @ its holding company (if any) nor shall the company make a
kan for any purpose whatsoever on the security of its shares or those of its
bolding company (if any) bt nothing in this Article shall prohibit transaction
mentionod in the prosision to section 46(1) of the ACT.
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TRANSFER OF SHARES
11. All transfers of shares may be affected by transfer in writing usual common from
Under hand only. : ;
12. The instrument of transfer of share shall be signed by or on behalf of the
Transferor and transferee and the transferor shall be deemed to remain the holder
of the shares name of the name of the transferee is entered in the register in

respect thereof.
13. The Directors may, in their absolute discretion and without specifying any

grounds
Refuse 10 register a transfer of any shares to any person who in its opinion is
undesirable to the interests of the comipany to admit to membership. No transfer
shall be registered if by reason thereof the number of members world exceed the
limit therein gbefore prescribed. Acceptance or refusal to register a transfer will
be by simple majority of the directors save for the vote powers hereby being
conferred to any of the first directors of the company. Provided that the powers of
the vote cannot be exercised in the case of the transmission of the shares.

14, The directors may refuse of a shares where the company has a lien on the shares
15. No shareholder of less than a majority of the outstanding shares may pledge such
shares as colisteral for any obligation whatsoever. Any such pledge such be
violation of these articles, and shall cause the immediate forfeiture to the

- company of such shares, without compensation on the shareholder of such shares.
16, If the directors refuse to register a transfer of shares, they shall within two months
of the date transfor was lodped with the company send to the transferee notice of
the refusal. Where such refusal has been exercised the shares shall be valued by a
competent auditor chosen by the directors and the shares bought by the remaining

directors pati passu
17. The directors tiay decline to rocognize any instrument of transfer unless the
instrument of transfer is deposited st the office or such other place as the
directotics may sppoint, as sccompaniod by the certificate if the shares t which it
redates, and such other evidence as the directors may reasonably require to show
the right of the transfer to meke the transfer,

18. incase of the desth of the sharcholder the servers(s) where the deceased was
wm&.w&mszﬂmmwhmhcwn
 or oaly serving holder s > the only person recognized by the company as
having any title to the shares, but nothing herein contained shall release the estate
mWM{WWMM}ﬁWnTmyMMIciy held by
19. Subjoct 10 any provision of this anticles, any person becoming entitled 10 a shares
in consoquence of the death or bankruptcy of 8 member may, upon such evidence
M@Mtﬁthﬁummumyﬁmﬁmhmﬂimdbyﬁmdirm,md
subjoct as herein afier provided, be registered himself as the holder of the shares
mﬁﬁhhwwmmﬁmdbyhhumgimw“mcmsfmmmumf
=0. Subject 10 2ay other provision of the articles, if the person so becoming entitled
shall elect 1o register himself, he shall deliver or send to the company a notes in
mwwmwm&mmxmmwmmmmm
regastered be shall testify his clection by executing to his nominee a transfer of
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The directors may exercise all the powers of the company borrow money and to
mortgage or charge its undertaking, property and uncalled capital or any part thereof
and issue debenture stock and other securitics whether outright or as security for any
deby, liability or obligation of the company or of any other third. However any act of
the directors undertaken under these paragraphs 23,24 and 25 shall require the
approval by vote of 75% of the outstanding shares of the company.

GENERAL MEETINGS |
28.  Subject 10 the provision of the section 112 of the ACT, general meetings

Shall be held once st lest in every calendar year at such time to not exceed the 15
Mouths from the last preceding general meeting and at such places as may be
The board. Such peneral meeting shall be called the ordinary general meetings a
And all other meetings of the company shall be called extraordinary general

29  ‘The directors may whenever they think fit, convene an extraordinary general
Meeting and they shall on request in writing of the holders of not less than one
Tenth of the issved capital of the company all call or other sums then due have
Paid forthwith proceed to convene an extra ordinary general meeting and the
Provisions of section 114 of the ACT shall

Apply
30.  If any time not within Tanzania sufficient directors capable of acting to form a

Quorum sny director or two members of the company may convene an extra
ordinary pencrs mecting. The directors may sttend such meeting by telephone
or video conference if physical presence is not practical

NOTICL OF GENERAL MEETING
31.  Subject the provision of section |14 and 117 of company or ACT, served
But inclusive of the day on the which notice is given specifying the place, the day
and the hour of the moeting and in case of special business the general natural
nature of the business shall be given in the manner hereinafler mentioned, or in
such othor manner if any, &s may be prescribed by the company in genenal
meeting 10 such persons 2s are under the regulation of the company entitied 1o
reocive notice from the company, but with the consent of all the members entitled
to reccive notice some particular meeting obtained in writing that such meeting
may be convened by such shorter notice and in such a manner as those members

may think fit

PROCEEDINGS AT GENERAL MEETINGS
32, Al basiness shall be deemed special that is transacted at the extraordinary

general meeting, with the exception of the declaration and sanctioning of a
divided, te consideration of an account, balance sheet and the ordinary report
of the directors and the auditors (if any) the election of the directors and other
officers in the place of those rating by rotation and the appointment and fixing
of the remuneration of the auditors.

33. No business shall be transacted at any ordinary general meeting uncies the
quorum of the members is present at the time of the when the meeting proceed



such shares. All the limitations, restrictions and provision of the article, relating to

the right to transfer and the registration of transfers of shares shall by applicable _
to, any such notice or transfer as aforesaid as if the death or bank raptly of the ;
member had not incurred and the notice or transfer executed by such member

21. A person becoming wattle to a share in consequence of the death or bankruptcy of
a member shall be entitled to receive and may give a good discharge for all
dividends and moneys payable in respect thereof, but shall not be entitled to
receive notice of or to aitend or vote at meetings of the company, or save
aforesaid, to any of the rights or priviledge of a member until he in respect of the
share.

22. The provisions of these regulation as to forfeiture shall apply in case of non
payment of any sums which, by the time of the issues of the shares becomes
payable at a fixed time, whatsoever on account of the shares, or by way of the
mﬁ‘n;wm*as if the shares had been payable by virtue of a call duly made and
notified.

INCREASE IN CAPITAL
23, The company may from to time by ordinary resolution increase the shares
Capital by such sums, to be divided into shares of such amounts, as the resolution
shall prescribe
24. The company by the resolution of increasing the shares capital may direct the
* New shares or any of them be offered in the instance either at par, or at a
perineum or {subject to the provision of section 38 of the ACT) at a
discount to all the holder for the time being of any class or classes in
proportion o the number of such shares held by them respectively or may
make any other provision as the issue of the new shares. In default of any
such direction or so far as the same shall not extended the new shares shall
be st the disposal of the board, which may offer, allot, grant options over
wuﬁ;whcdmofﬁmlﬂmaﬂtmmdmmchmuﬂshﬂl
think

ALTERATION OF CAPITAL.
23, The company may by ondinary resolution:
a) Consolidate or divide all or any of it share capital into shares of larger amount than
its existing shares; or
b) Subdivide its exiting shares or any them into shares smaller amounts than is fixed
by the memorandum of association subject, nevertheless, to the provisions of section
SI{(I)}d) of ACT.
¢) Cancel any shares which, st dste of the passing of the resolution have not been
taken or agroed to be taken by any person, and diminish the amounts of its capital by
the amount of shares so cancelled. |
d) issue any preference, cumulative or redeemable shares.
26 The company may be special resolution reduce its share capital and any capital
Redemption fund in any manner and with subject to any incident authorized and
consent required by law,
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to business, and when such quorum shall be present for the entire time of the
meeting save as herein otherwise provided 3 members personally present be a
quorum. For the purpose of this article, a corporation begin a member shall be
deemed to be personal present if represented by proxy. Declaration or result of
the show of hands demanded by a member present in person or by proxy and
entitled to vote and uncles a poll is so demanded, a declaration by the
chairman that a resolution by the show hands been carried or unanimously or
by a particularly majority or not carried by a particular majority or lost and an
entry to that effect in the proceedings of company shall be conclusive
evidence of the fact without proof of the number of proportion of the votes
recorded in favor of or against such resolution

34.  Ifa poll is duly demanded it shall be taken in such a manner as the chairman
Directs and the result of poll shall be deemed to be the resolution of the
meeting at which the poll is demanded. A demand for a poll may be
withdrawn at any time before the next business is proceeded with.

35. A poll demanded on any question shall be taken immediately

36. The demand for a poll shall not prevent the continuance of a meeting for a
meeting for the transaction of any business other then the question on which
poll has been demanded

37. A document setting a resolution signed by each member for the time being
entitled to reccive if and attend vote at general meetings or by that member
duly appointed attorney (if it is a cmpm;tinn by its duly authorized
representative) and stating each member is in favor of that resolution has
effect as ordinary resolution (uncles the law otherwise permits or requires, in
which case it tokens effect as the kind of resolution required by the law of
Tanzania or, if there is not relevant requirement of the law as specified in the

document).

VOTE OF MEMBERS

38.  On the show of hands every member present shall have one vote and for this
purpose, a person who is present as the representative of a corporation shall be
treated as If he was a member present in person. On a poll ever member
present in or by proxy shall have one vote for each share of which he is the

holder

39. No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meefing at which the vote objected is given or tendered
and every vote not disallowed at such meeting shall be valid for purpose. Any
such objection made in due time shall be referred to the chairman of the
meeting, whose decision shall be final and conclusive.

40. On a poll votes be given either personally or by proxy.

41,  The instrument appointing a proxy shall be in writing under the hand of the
appointer or his attomey duly authorized in writing, or if the appointer is a
corporation, under seal or under the hand of an officer or attomey duly

authorized. A proxy need not be a member of the company.
42.  Any corporation which is a member of the company may by resolution of its
directors or any governing body, authorized any such person as it thinks fit to
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43.

45.

act its representative at any meeting of the company or at any meeting of any
class of members of the company and the person so authorized shall be to
excrcise the same power on behalf of the corporation which he represents as
the corporation could exercisc if it were an individual member of the
company.

The instrument appointing a proxy and power of attorney or other authority if
any under which its signed or a materially certified copy of that power or
authority shall be deposited at the registered office of the company not less
than forty eight hours before the time for holing the meeting or adjourned at

which the person named in the instrument purposes to vote and in default, the

instrument of proxy shall not be treated as valid
The instrument appointing a proxy shall be deemed to confer authority to

deemed join in demanding a poll and generally 1o act at the meeting for the
person giving the power.

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of insanity or principal or revocation
of the proxy, or the authority under which the proxy was exccuted or the

transfer of the share in respect of witch the proxy was, provided no intimation
in writing of such death, insanity revocation or transfer shall have been

received by the company at its regisiered office before the commencement of
the meeting or adjourned meeting at which the is intended to be used.

DIRECTORS

46,

47.

49,

50.

Until other determined by the directors at the general meeting the number of
the dircctors shall not be less than two nor more than five. The following
persons shall be the first dircctors of the company

1) Precious Ekene Abiamuwe

2) Rchema Abdallah Mbade

There shall be no shares qualification for a director,

The remunecration of the directors shall be determined from time by the
company at the general meeting.

The director shail be in separate resolution of the directors for each applicable
meeting, be entitle to be all traveling, hotel and other expenses incurred by
them in and about the business of the company, including board sitting
allowances and also their expenses of traveling to and from board and
commitiee meeting or general mestings.

if any director willingly shall be called upop to perform extra scrvices for
purpose of the company, company may remunerate such director by a fixed
sum of percentage or profits or otherwisc as may be ermined by the board and
such remigration may be either in addition to or in substitution for his
remuneration as above provided.
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POWERS OF DIRECTORS

51.  The business of the company shall be managed by the directors who may pay
All expenses'in getting u and registering the company and exercise alf such
power of the tompany as are not by the statutes or by these articles required to
be exercised by the company in general meeting, subject nevertheless to any
regulation of these articles to the provision of the statutes and to such
regulation being not inconsistent with the aforesaid regulation or provisions,
as prescribed by the extraordinary resolution of the company in general
meeting but no regulation made by company in general meeting shall
invalidate ant prior act of the directors which would have been valid had such
regulation not been made. The general powers given by these articles shall not
be limited or restricted by any special authority or power given to the board by
any other article.

52  The directors may arrange that any branch of the business carried on by the
Company or any other business in which the company may interested shall be
carried on by or through one or more subsidiary companies and they may on
behalf of the company make such arrangement as they think advisable for
taking the profits or bearing the loss of any branch or business so carried on or
for financing, assisting or subsidizing any such subsidiary company or
guarantecing its contract, obligations or liabilities and it may appoint, remove
and reappoint any persons (whether members of its own body or not) to act as
directors or managing directors or managers of any such company or any
other company in which the be interested and any determine the remuneration
(cither by way of salary, commission or profits or otherwise) of any person so
appointed and any directors of the company may retain any remuneration so
payable to them.

53.The directors may from time 1o time and time way of power of attomey under the
scal appoint any company finm or any person or any fluctuating body of persons
whether nominated directly or indirectly by the board be the atiorney or attomeys of
the company for such purpose and with such power, authorities and discretion (not
exceeding those vested in and exercisable by the board under these articles) and for
such periods and subject to such conditions as they may think fit, any such power of
attormey may contain such provisions for the protection and convenience of persons
dealing with any such atiomey as the board may thinly fit and may also authorized
any such attomey to su-delegate all or any or the power, authorities and discretions
vested in him.

54. The directors shall cause minutes to be made in books provided for the purpose of —
a) All appointment of officers made by the directors
b) All the names of the directors present af each meeting of the directors and any
Commitiee of the directors; and
c) All resolutions and proceedings of general meetings and of meeting of the
Directors and commitiees
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DISQUALIFICATION OF DIRECTORS

55.

The office or directors shail be :psu—ihmn be vacated

a)If he be found lunatic or of unsound mid

b) If he become bankrupt or compounds with his creditors i

¢) If he absents himself from the directors for a continuous period of six
Mouth without special leave of absence from the directors and the directors
Resolve that his office be terminated.

d) If by extraordinary resolution he be removed from office

¢) if he shall be pursuant to the statutes be prohibited from acting as directors.

ALTERNATE DIRECTORS

56.

Any director, who is unable for any reason whatsoever to catry out his duties
as a direcior, may with the approval of the directors appoint any person any
person as his altemate to act for him. Such alternate shall in all respect be
bound by the rules and regulations affecting the directors in the same manner
as the directors for whom he acts is bound, The appointment of alternate
directors shall not be considered an assignment of the office subject to the
provisions of section 152 of the ACT.

PROCEEDINGS OF DIRECTORS

57,

e &

61.

mdhummmwrwﬂwdwnfmﬁmadjmm
Otherwitine rogulate there meetings as they think fit questions arising at any
meeting shall be decided by a simple majority of votes. In case of any equality
of votes the chairmen shall have & second or casting vote, A director may and
the socrotary ot the requisition of a directory shall at the time summon the
meeting of the baard. The board shall clect a chairman of their meetings and
determine the peviod for which be is 1o hold office.

The quonim nocessary for the transaction of the business of the board may

be fixed by the board snd unless so fixed shall be three,

The continuing directors may act not withstanding any vacancy in their

bwdmﬂﬁmﬂmhaguthmmﬁwkbwﬂwmmhﬂm

mﬂ&swm&rmmm
MWNydwmrnfmmmum its powers 10 borrow
and make calls tocommitiees.consisting of such member or members of its
muammmemmmmmmmufm
Wwﬁwmnnmwmhmthat may imposed on it by the
The meetings and the proceedings of any such committee consisting of two Or
more members shall be governed by the provisions of these articles regulating
the meeting and proceeding of the directors so far as the same are applicable
and are not superseded by any regulation made by the directors under the last

preceding anicle.




o

62.

63.

All acts done by any meeting of the directors or a committee of the directors
or  personal acting as a directors, shall as regards all dealing in good faith
with the company notwithstanding that it be afterwards discovered that there
wa$ a defect in the appointmerit of any such director or person acting as
aforesaid. In that they or any of them were disqualified, be as valid if every
such person had been duly appointed and was qualified to directors.
A Resolution in writing signed by all the directors for the time being shall bee
So effective as a resolution passed at a meeting of the directors dully
convened and held, and may consist of several documents in the form each
signed by one or more of the directors. The directors like manner have the
powers to pass circular resolutions.
A meeting of the directors at which a quorum is present shall be competent to
Exercise all powers and discretions for the time being exercisable by the
directors with a simple majority.

directors may conduct their meetings by telephone and other
nslantsneous means of commutation or by way of circular resolution in

DIVIDEDS

66.

6.

The profits of the company available for dividend and resolved to be
distributed shall be applied in the payment of dividend to the members in
sccordance with their respective rights and priorities. The company in the
gencral mecting may sclera divided sccordingly.

No divided shall be payable except out of the profit of the company or in
excess of the amount recommended by the board. The board may evolve a
dividend policy 1o ensurc a dividend is paid once a year.

Where any asset business or property is bought by the company as from a past
date (whether such date be before or afler the incorporation of the company
upon the terms and the company, shall as from that date take the profits and
bear the losses thereol, such profits or losses as the case may be, shall at the
discretion of the board be credited or debited wholly or in party to revenue
account ood in that case the amount so credited or debited shall for the
purposes of ascertaining the funds available for divided, be treated as a profit
or loss arising from the business of the company and available for divided
accordingly Jf any shares securities are purchased cum dividend or interest,
such divided or interest when paid shall at the discretion of the board of
directors be treaied as revenue and shall not be obligatory to capitalized the

- same or any past thereof

&mmmhgmhmummmmenMRmm
realized on the sale or disposal by the company of any of its capital assents,
fully paid bonus shares received by the company in respect of shares in other
companics held by it, and any other accretion to capital assents of the
company may be distributed by the board, either in cash or ( as regards shares
in other companies or other asset capable of being distributed in specie) in
specie amongst the sharcholders by way of special capital bonus or accretion
in the capital of the ordinary shares in the company held by them, and in



proportion 1o the amounts paid up on those shares. Provided that no such

distribution shall be made unless.
a)it shall have been santtioned by resolution of the company in a general
i I'HEE!'I‘H |E|::: | i
b) The directors are satisfied that the assets of the company exclusive of
the sums or assets proposed to be distributed are of a value at least equal
10 the aggregate
70. Al dividends shall be declared and paid according to the amounts paid on the
shares during any portion or portions of the period in respect of which the
dividend is paid but if any shares is issved on terms providing that it shall rank
for divided as from s particular date such shall rank for dividend accordingly.
7).  The directors may :fﬂusy fit from time pay to the members in respect of those
shares in the capital of the company which confer on the holders thereof
deferred rights as well as in respect of those shares which confer on the
holders thereof preferential riphts with regard to dividend, such interim
dividend as appesr to the directors (0 be justified by the profits of the
oompany and provide that the directors act bona fide, they shall not incur
responsibility to the holders of shares conferring a preference for any damage
that they may sufler by reason of the payment of an interim dividend on any
shares piving defoerred nights,
72.  Nounpaid dividend bonus or intorest shsl! bear as agsinst the company.

RLSLRVLS
73, The direcion tmay belore reconencnding any dividends whether preferontial
or otherwise, carry 1o reserve out the profits of the company such sums as they
think proper and may also carvy to reserve any premiums received upon the
isaﬂﬁ%mmmmmammy. All sums standing to
rowrve may be apphiod from time to time at the discretion of the directors for
mocting depracialion or contingencies or for special dividends or bonuses, or
for oqualizing dividends or for repairing, improving or maintaining any of the
company, for such other purposes as the directors may think conducive to the
company of any of them, and pending such application may at the like
discretion egther be employer in the business of the company invested in such
invested in such investments as the directors may think fit. The directors may
divide May also without placing the same (o reserve carry over any profits
which they think s not prudent to divide,

CAPITALISATION OF PROFITS AND RESERVES

74.  Subject to all necessary sanctions and consents if any, being oblained the
company the peneral mecting may upon the recommendations of the direciors
resolve that its desirable 10 capitalized may undivided profits of the company
not required for paying the fixed dividends on any preference shares
(including profits camried and standing 10 the credit or any reserve other
special sccount) and accordingly that director be authorized and be directed to
memmmnmmmmmmmmw

have been entitled to received the same such been distributed i cash in



75.

76.

79.

accordance with their rights and to apply such profits on their behalf, Either in
or towards paying up the amounts, if any for the time being unpaid on any
shares held by such members respectively or in paymg up issued shares,
debentures or securities to be allotted and distributed, credited as full paid up.
To and among such member in the proportion aforesaid, or parley in the other
provided a shares premium account and a capital redemption reserve fund
may for the purpose of the auricle only be applied in the paying up of un
issued shares to be issued to members of the company as fully paid bonus

shares.
Whenever such resolution as aforesaid shall have been passed the directors

shall make all appreciations and application of the undivided profits resolved
to be capitalized thereby. All allotments and issues of fully paid shares,
debentures and secutities if any and genetal shall do acts and things required
to give effect thereto, with full power to the directors to make such provisions
by the issue of fractional certificates or by payments in cash or otherwise as
they think fit for the case of shares debentures and securities becoming
distributable in rations and also where necessary to deliver a proper contract
for registration as required by the ACT to authorized any person to enter on
behal{f of all member interested into an agreement with the company providing
for the allotment to them respectively, credited as full paid up any father
shares into which they may be entitled upon such capitalization, and any
agreement made under such  suthority shall be and binding to all such

A general mecting may resolve that any surplus money arising from the
accretion of any capital assets of the company, or any investment representing
the same, or any other undistributed profits of the company not subject to
charge for income tax be distributed among the. members upon the footing of
the value do fixed in order to adjust the rights of the member so that they
receive the same as capital,

ACCOUNTS
The directors shall cause proper books of accounts be kept with respect to:-
a) All sums of money reoeived and expended by the company and
the matters in respect of which the receipts and expenditure takes

plece, .
b) )All sales and purchases of good by the company.
¢) The assets and liabilities of the company.

The books of accounts shall be kept at the registered office (or subject to the
provisions of the ACT) at such other places as the directors think fit and shall
always be open to the inspection of the directors.

The directors shall from time to time and in accordance with section 123 and
124 of the ACT cause to be prepared and to be laid before the company in

mmgmmmmmmmmmmas
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80.

81.

83.

A copy if every balance sheet including every document required by law to be
laid before the company in general meeting together with a copy of the
auditors report shall not be less than fourteen days before the date of the
meeting be sent to all persons entitled toireceive notices of the general
meeting of the company.

THE SEAL
The seal shall not be affixed to any instrument except by the authority of a

. resolution of the directors and shall be so affixed in the presence of at least

one director and the secretary of some other person by the directors, both of
whom shall sign every instrument to which the seal id affixed in their

presence.

WINDING UP

If the company shall be wound up, the liquidator may with the section of an
extraordinary resolution of the directors and any other section required by the
ACT, if any and having due regard to the respective rights of the holders of
different classes of shares 10 which special rights are attached divide amongst
the members specie or in kind the whole or part of the asset of the company
and may or such purposes set such values as he deems fair upon any property
to be divided as aforcsaid and may determine how such division shall be
carried out as between the members of different classes of members.

INDEMNITY
Save and expect 30 {ar a3 the provisions of this article shall be avoided by any

of the statutes, the director, auditors and the secretary and any other
officers for the time being for the company and the trustless if any, for the
time being acting in relation to any of the officers of the company shall be
indemnifiod out of its assets "‘nﬂullmehmexpemcs losses, and
smmmmwmmm faith conduct of the company.

business or in other discharpe of his duties

o
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NAMES AND ADRESSES OF NUMBER OF | SIGNATURE OF
SUBSCRIBERS SHARES | THE SUBSCRIBER
TAKEN BY
EACH

PRECIOUS EKENE ABIAMUWE 25000
P.0.BOX 12674
DAR ES SALAAM g M/
REHEMA ABDALLAH MBADE 25000
P.OBOX 12674 K@
DAR ES SALAAM | *
gs.

Dated this....O.......day of.. Q5. ......2016
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