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i e MEMORANDUM
AND
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TUNEL INCORPORATION LIMITED

Name of L. The name of the Company is TUNEL INCORPORATION LIMITED
Company;

Registered 2. The Registered office of the Company will be situated in the United Republic
Office; Tanzania.

Objectives of 3. The objectives for which the company is established are:

the Company;

i) To buy, sell, import, export, manufacturers, dealers in all kinds of alcohol
chemicals, ethanol chemical, petroleum products, petrol, diesel, kerosene,
paraffin, industrial diesel, natural gases, to refine or otherwise deal in all
kind of soap, all other petroleum products in all branches whether as
wholesalers or retailers and to carry on the business or repairers, cleaners,
stores, warehouses of automobiles, motors cars, lorries, motor cycles, aero
Pplanes, bicycles and carriage and all machinery, implements, utensils,
appliances, apparatus, lubricants, solution an enamels and to operate motor
transport and motor show room of all kinds.

ii) To carry on the business of manufacture, selling, distribute of bakery
products, confectionery of all types of foodstuffs, beverage supplies, plant
grow, import, manufacture, sell and deal in fruits, vegetables in Joro f.fuices’
dealer as wholesaler, distributors, retailers, importers ang exporters 1o b -
engaged in general food experts, processors, packers and distributor e
local and foreign markets as well as flour millers, maize defoulters s in
canners and distributors. General food exporters ang specifical ) Jruit
exporters of fresh fruits, vegetables and mineral water. ally to pe

iii) To buy, sell, import, produce, manufacture and deal in food
products, food supplies, sugar, rice, beans, Slour, peqs 5 and fooq
confectionery, wine and other beverages, whether aicop, 5 oa » fish, fiy, its,
chemists and druggists suppliers, linen, furnityy s h'r 0L, tobgce,,
articles required by visitors to the company’s premjgoy andso ;:gs and Othe;-
ers,
j To carry on the business of distributing, i
i biscuits, mineral water, drinks, like sa;;tp ‘t;c}:"%r Whoiesale
restaurants, refreshment and tea rooms, margy, eese
Safari and holiday camps. Snacks, bar, tqye ’

m: beer

hote] mm" hOtels,
housekeepers, shoe shine and to provide Jood,

€r hoyuge . 28€Mmeny,
Mobile k; tchey, s lodgmg



vi)

vii)

viii)

; . ; .l and
Services to individuals, private and public institutions and to ’"d“""magues:,

business concerns, also to provide variety of services and products 10
tourist and hoteliers related to activities marine parks.

i grated
To carry on the business of manufacturing mineral water am; abrews,
waters, bottled water and other alcoholic and non alcoholic t_iﬂ" S,
Jruit juices, and other consumable liquids of whatever description.

. power
To carry on the business of solar energy, solar power machines, Sf;’jr o
equipments, solar power, solar electricity, - solar heaters @ i i
warehousemen and store of goods, wares and merchandise of every

description and whatsoever.

To manufacture, produce, sell, dispose of and deal in biogas, process hef;’f,
water, organic fertilizer and other residual products resulting from 1€
manufacture of biogas and to carry on the business that is usually or ey €
conveniently carry on by gas companies which is to supply gas Jor lighting,
hearing, motive power, or any other purpose whatsoever.

To carry on the business of transportation, cargo and travel agents, customs

agents, manufacturers representatives, clearing and forwarding agents, r oad
contractors, cargo superintendents, packers, machinery haulage specialists,

warehousemen, engineers, electricians, motor cars, cabs, omnibus, lorries,

oil tank and coach proprietors and transporters by any other means of
conveyance of people and goods in Tanzania and the neighboring countries
and in such other or places as may from time to time determined by the
Company. '

To own, operate and hire transport facilities includin g trucks, lorries, saloon
cars, 1axis, for the express or implied purpose of carrying or Jerrying cargo,
bus passengers, tourists and to act as transport and general roqd
contractors and consultants, tour operators, travel agents, clearing ang
Jorwarding agents and to own, lease or hire godowns, warehouses bonded
warehouses, goods sheds and such like facilities Jor the Purpose oj‘ stori

preserving, packing, and repacking goods, cargo and such othey 0 I;g,
and, good whatsoever to facilitate fransportation, gng genaral icles
thereof to customers, clients and owners. elivery

To carry on all or any of the business of the business of shipp;
carriage, and haulage contractors, owners and charte, I;Ing, i
vehicles, aircraft and boat of all description and caryie,. f Ships,
passenger by road, rail, water or air and to establish, g : 'S o 8oods qp o
operate transport service of every description b, th Publq;‘ ire, Mainiq iy, and
all services ancillary thereto and for such Purposes C anq Private es
undertake to purchase, take in exchange, chartey, hire or‘ S i”depend
otherwise acquire and to own, operate, work, <" builg, ., ik ent
services and deal with and in road vehicles, Qircrg intaiy t or
supplies therefore and conduct any such busines it and 4

other state in Africa or Europe or Asia and or a”yfor:;-I hin o o o every,



xi)

xiii)

xiv)

xVvii)

To carry on the business of clearing and forwarding agents, camr;‘-::égg
agents, customer agents, transporters, freighters, haulers, customs oa nce
warehouse and goods own keepers, court brokers, Insurance and Assu’;’ ngé
Insurance Broker/Agent, Management, stock exchange and stock €x¢ ‘:nrs
brokers, shipping agents, cargo and travel agents, road, water e o ts’
airport handling, courier services, insurance agents, tourist ag ntS’
manyfacturers' representatives, road contractors, cargo superintenae ers’
packers, machinery haulage specialists, warehousemen, engine cl;
electricians, motor cars, trucks, cabs, omnibus, oil tank and 6'Oab
proprietors and transporters, civil transport contractors and tmm?or . ;S rh?e,
any other means of conveyance of people and goods in Tanzania ok ‘0
neighboring countries and in such other place or places as may from 6ime he
time be determined by the company, engage in and or otherwise carry ont
business as transporters and transport agents, freight Jorwar: ders v
related transactions whatsoever.

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

To carry the business of buying and selling a foreign currency and to deal in
exchanges and securities and to act as agent for the sale and purchase of
any specified currency for anybody whether corporate, individual or
otherwise subject to the regulations issued by the Bank of Tanzania from
time to time, or any other authority or enabling provision whatsoever.

To establish annotate anywhere in Tanzania bureau de change and to s
Jor the purposes of enabling legal provisions, as an authorized dealer 5
elation foreign and local currency. n
To carry on any other business relating to that of fore;

transactions which are by their nature authorized by the fB ;rg;'f ;urrency
or any other authority. anzaniq

To invest and deal with the money of the company no¢ immedigte]
investment, in such manner as may from time io time pe ot fely re Quiring
Ntn o

To buy, sell, deal in batteries, tubes, rubber, auto

implements appliances, apparatus, lubricants, Cements, so o Machi,,ery

paints, adhesives and all things capable of being yse d’ : Oly, ons, e V) ;

maintenance or working of motor vehicles ang 4, ca,-n COnnectio, 5

business within Tanzania and East African Country by rong on qjj tran i
SParg

» rqg
h sea oy air,



xviit)  To carry on business of manufacturers and dealers in batterie

xix)

xxii)

xxiii)

xxiv)

s and all kinds

icles
, e ies and vehic
of motor vehicles, distributors of motor spares and accessories Hection

of specialized nature, ambulances, mobile clinic vehicles, refuse €9 g 9
trucks, fire fighting vehicles, armored security vans, dealers in leaf 51; e
coil springs, body builders, and also to carry on business of 8 ort
merchandise, dealers in auto accessories and to buy , sell, impor® e:fﬁon
repair, alter and other things used in or capable of being used in conn )
with the manyfacture, maintenance and working thereaf and also 10 carry
the business of buying and selling new, reconditioned and second —

cars of all description, and deal also in spare parts of such.

; _ otive
To engage and or otherwise carry on the business as general automareg
dealers as importer of all kinds of auto spare, used or new Spare=s:
accessories and to operate motor vehicles assembly plants and garage-

To carry on the business of suppliers of genuine automobile spare Pam"f
industrial tools, industrial machines, running workshops for rePa’”’?gd?"
manufacturing of new spares various kind of machines and motor rewinaing.

To carry on all or any of the business of manufacturers or dealers in and
workers in cement, lime, plasters, whiting, sandstone minerals, earth, Juels,
artificial stones, bricks, tiles, pottery, earthenware, hardware’s, and
builders, requisites and convenience of all kinds and as quarry owners,
building, general contracts of all kinds and quarry owners building, and
carriers, importers and exporters, wholesalers, retailers, factory,
manufacturers, agents and representatives, commission agents, franchise
holder, auctioneers, broilers and to buy, sell, hire, barter, pledge, exchange
trade, and deal in goods, produced, articles and merchandise of all and
every description.

To carry on the business of wholesalers retailers in textiles, cosmetics,

clothing, shoes, furniture and leather products and any other type of
merchandise, to purchase, acquire, takeover, promote, establish and carry
on the business of manufacturers dealers, distributors, representatives and
agents of goods, chattels and products made out of natural or artificial raw
malerials and (o treat prepare, render marketable buy, sell and dispose of
any such producis either in their raw manufacture state.

To carry on the business of importers and exporters of domest; '
t
stationeries, electrical and electronics goods, sports it c ch)ig;z}nceg
oods. i

supply all the said, and the like items and goods in this clause.

To carry on business of social services, hospital Services,

medical centers, laboratory, sell, buy, Pharmaceuticq] interngyri dlspensary'
schools, local kindergarten, secondary schools, ordinary afionq] hursery,
levels, general insurance motor, fire, accident life ang or and advanceg
together with other kinds of insurance. Medical Insurance

To carry on or otherwise to engage in the

. : busi
harmaceuticals, laboratory equipm . Sthesy
p 1y equipments, organize marke; g, U sellin

Y intg fh::r



xxvi)

xxvii)

ii)

xxx1)

xxxii)

demand and supply of medicine ang medical equipments, surgical

mstmnfents and any type of equipment which may be used to enhance t_hz

To buy, sell, distribute as owners/agents and dispose all BPe€S of
Pharmaceuticals, both Jor human and veterinary and to buy and sell dental
o Sur, gical equipments, ambulance vehicles; and to engage in, manage,
run clinics, dispensaries and Pharmacies anywhere in the country.

To carry on business as dealers, buyers, sellers, importers, exporters,
manyfacturers, stores, processors, blenders, of agricultural and industrial
chemicals, veterinary drugs, vaccines, animal health products, natural drug
extractors, pharmaceutical, chemicals, Pphosphorus chemicals for water
lreatments suppliers and stores.

To carry on business of merchants, traders, dealers and suppliers wholesale
or retail, of all kinds of agricultural implements, machinery and to buy, sell,
repair, covert, alter, let hire and deal in any of the foregoing goods,
hardware, iron mongrel, tools, machinery and commodities, plant and
machinery.

To engage in and carry out the business of livestock dealers, breeders,
haicheries, fattens, cheese mongers, buyers, sellers, importers, exporters,
processor of animal and animal products, slaughtering, dressing preparing
cuts for retail and catering, packing, providing cold storage, preparing
sausages, minced meat, salami, butter, fable delicacies, hides, hooves,
homs, pasteurizing, bottling, preserving and include in livestock business of

any kind.

To carry on the business of agricultural, crops, production, crops
processing, storage, distribution and sales of each products, to deql with the
business of animals husbandry, live animals supply of meat. food, hide and
skins fats with all others praducts of cattle and chickens.

To import, export, re-export and sell, locally and outside the country ql]
kinds of commodities and goods being industrial and agricultural prodycrs
for industrial and agricultural purpose on retail and wholesqle basis and ¢,
be commission agents, represeniatives and distributors for any, Sirm, publ;

institution, company, corporation, public or private, local or Jor efgn-’ e

on business of supplying all types of office ¢ Bl : .
g(rzftfgymaterml, teaching aids a_nd other effucaﬁona i ef wabl; :; ’: :ii!;onenes’
agents, school ung‘ﬁ?rms, machme;;;.z services and repq;, il Ofam{ e
equipment, assembling and exporting t{ze same, exhibiting ik Oﬁce
renting and selling of all office decorations e.g Carpers, o :‘;m :

1 all

materials used in offices.



xxxiii, : : :
) To engage in and or otherwise carry on the business of secretarial services,

;“pgr cleancrs, removal, treatment of and or garbage collectors, sewage "
rainage systems

S,
o contractors, rural, urban and community centers clean?re;
ce cleaners, landscapers, to pe professional sanitary gervy-

contractors, fumigation agents, renovators, general maintenance A
decorators, :

Xxxiv) To carry on the business of exploration of minerals, natural gas, biogas G
all kind of refineries done by engineers, electricians, warehousemen,
harbingers and dealers in hardware, sanitary are, plant appliances e
Sittings, tiles, pipes, earthen ware goods, cement concrete workers ik
building materials and requisites of every kind.

To import, export, re-export and sell locally petroleum products and herein
o establish petrol stations and to engage in all mineral resources
exploration and exploitation Jor the purpose of local use and export. _To
carry on or engage in economic services such as projects feasibility studies,
economic project advice to various project, economic investment promotes
and advice in agricultural growth and to be as local representatives of such
projects for both local institutions, Joreign investors, donors and various
Non Government Organizations.

xxxvi) To carry on the business of mechanical, electrical, building and civil
engineering and contractors, designers of buildings ship, civil and ship
engineering works, structure maintenance, contractors, architects and
quality surveyors, painters, decorators, plumbers, grazers, metal and alley
workers, fineries and engineers, electricians, warehousemen, harbingers
and dealers in hardware, sanitary are, plant appliances and fittings, tiles,
pipes, earthen ware goods, cement concrete workers and building materials
and requisites of every kind.

xxxvii) To carry on the business of builders, contractors, surveyors, civil,
mechanical, electrical, electronics, mining, chemical and structural
engineering, queries and lime makers and to build, construct, renovate,

repair, decorate, maintain, develop any building, reads, water works,

railways, bridges, dams and irrigation reservoirs and carry on any other

business which may seem to the company worth being carried on.

engage and otherwise carry on the business of generq] civi
mm)g;cmga‘? engineering, heat venﬁlat?on and air-conditionin A ﬁr‘;ﬂﬁ‘;z;?’
and protection, road 6'0!{3’"‘_0’10"3. l'.'ul'kfm‘gs renovations, oﬁ‘icg
practitioners, decorators, mainiainers of dilapidated buildings, Plumbiy, e
furniture manufactures suppliers aud exporters, residentiq] and ofp ..
furnishers and generally to be designer and fabricators of oy, kindﬁce
gadgets whatsoever, to be timber processor, saw millers and s, S of

bind of timber, 1o be hardware . and building g PPlETS of alf

{ f 3 A ,
manufactures of electrical equipments and suppliers of 5o, . Supplieps,

' Il types of builg;,
carry on the business of all : g roe s
gzrwam. to quarry supply and sell all mineral “"dpreciouszgfs' Senerq
es O.f el)em)

xXxxix)



x)

xli)

xlii)

x1iii)

xliv)

xlv)

xlvi)

i uls‘ed in com ! ' |

land, saie of building, houses, godowns, industrial buildings @ .
: ecuring

Jarms, ;
land iﬁ;‘e st grazing areas and any other related field in land and $

To carry on business of miners, explores, processor, theaters, mar kere?s,
values of precious minerals, semi precious minerals, industrial mmerals’
and dealers of all kind of precious minerals, semi precious minere .
industrial minerals of any kind what so over or by product resulting i
Jrom our in their raw Sfrom our in the raw from or manufactur ed state and
act as brokers of such product and other mineral products and be ke
and dealers in all kinds of minerals.

To prospect and mine gemstones, gold, minerals, precious stones and other
natural resources. To purchase and sell general machinery, SpaT' S
accessories, transmissions, bearings, pulleys, cables, belts, iron mongers
and allied parts.

To purchase, take on lease or otherwise acquire, hold mines auriferous
lands, gold or other mineral prospecting and or mining rights anywhere as
the company think fit and to drill drifts or heading and otherwise search for
miners, works, get crush, tart and prepare for market of gold, quariz, ore
and precious stones and gems, coal, clay, sand, copper, tin, lead, zinc
garnet, amethyst, bloodstone, diamonds, emerald, agate, ruby, sapphire,
opal, topaz, turquoise, tanzanite, and other mental and minerals and
minerals and to carry on the business of gold smith, silver smith, jewelers,
met a, legists, quarry owners, glass and pottery makers.

To carry on the business of consultants, an to give technical services, in
fields of geology and gemology mineral exploration, mining geotechnical
engineering, rock blasting, environmental managements, gemology,
cartography, drilling and such other similar fields as the company deems
necessary.

To carry on the business of mines and mining in all their branches and Jor
the said purpose to peg, purchase, take on lease, or exchange or otherwise
acquire concessions, granis, easements, opftions, claims, properties,
cassettes and effects supposed to contain minerals, diamonds, or other
precious stones and any interest therein, and to explore, mine work, excise
develop and turn to account mines and mining rights and any undertaking
connected therewith.

To prospect, explore, open and work claims or mines to seqrcj, drill

sick shafis or wells, exploit, develop, raise, pump, dig, quarry, n’line and
process, refine, prepare for m.arket, tmnqurt, market or otherwise afre;a‘t,
gold, silver, minerals, ores, diamonds,. precious stones o4l Petrole eal in
and all sorts of substances whatever. um, coql,

To carry out the business of minerals cutters and geneyy;

o r
raw to fine finishing for use on both local and abroaq, T, cgr’f;c‘essr’))rs from
on bugsin
» e'.“s



LIABILITY
OF MEMBES

CAPITAL OF
COMPANY

>3

zj; ?’?:z:;hams, ttraders, dealers and suppliers wholesale or retail, of all kinds
ware, iron monger, tools, machinery and agricultural implements

3; ;macmnefy and to buy, sell, repair, covert, alter, let hire and deal in any
e foregoing goods, commodities, plant and machinery.

The liability of members is limited

The authorized share capital of the Company is Tanzania

shillings 1,500,000,000,/~ divided into 10,000 shares of Tanzania shillings
150,000/= eqch, If upon the winding up or dissolution of the company there
remains after the satisfaction of all its debts and liabilities any property,
Whatsoever, the same shall not be paid or distributed among the members
of the Company, but shall be given or transferred to some other Charitable
institutions or having objects similar to the objects of the Company and
which shall prohibit the distribution or agriculture and nonagricultural

produce be it raw, semi- processed or processed, Articles of all kinds, types
and description whatsoever-



We,
are

the Several persons whose hames address,
desirous of bei
Association and we

’ under
_ . ¢ and description are subscribed as he;? S
ng formed into a Company in pursuance of this Memorandu

‘ ; the
Clomnany. respectively agree to become Jounder members and Directors of
]
NAMES, ADDRESSES OF NUMBER OF | SIGNATURE OF

SUBSCRIBERS SHARES TAKEN | SUBSCRIBERS

BY EACH

T LN Re O s ainles SUBSCRIBER

: 4
L. TUMSIME MODEST 1184170k 4. QT_D
P.O. Box 1175 4,000

KAHAMA - SHINYANGA

2. NEEMA DAMAS SAMWEL <t
P.O. Box 1175 1,000
KAHAMA - SHINYANGA

3. LAULIANI DAMAS SAMWEL CS——
P.O.Box 1175 1,000
KAHAMA - SHINYANGA

fi

Dated at Dar es Salaam this ... f‘g- i) D f ‘!D]C;C' g

WITNESS 1o the above signatures:

SIGNATURE... .... ... 4

appress:., .. 42214 D .
—

QUALIFICATION: . J%S:m O CAE: L



U_[ [Zf28\F . t
HE COMPANIES ACT Y %

(ACT NO. 12 OF 2002)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

TUNEL INCORPORATION LIMITED

In these articles
The “Act” means the Companies Act;

The Articles means the articles of the company;

“Clear days” in relating to the period of a notice means that period excluding
the day when the notice is given or deemed to be given and the day for
which it is given or on which it is to take effect;

The “Seal” means the common seal of the company;.

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

Expressions referring to writing shall, unless the contrary intention appears, be

construed as including references to printing, lithography, Photograph, and
other moderns of representing or reproducing words in a visible form.

Unless the context otherwise rqgu‘ires. w.ords or expressions contained in these

articles shall bear the same meaning as in the Act or any statutory modificati

thereof in force at the date at which these articles become binding on ;Jln
e

company.
The company is private company and accordingly;

@) The right w transfer shares is restricted in p, :

5 prescribed anner herein, e
number of members of the Company (exclusive o

& employment of the Company and of the p;{;- i’z:;ons who
formerly in the employment of the Company we Who h
be members of the Company) is limited to fifyy.

are in the

. aviy
re in such i g beepn
4

fitided g Where ;:Z



GENERAL
MEETING

TRANSFER
OF SHARE

-

7

10.

Or more persons hold

shall for purpose ing one or more shares in the Company jointly they

of this regulation be treated as a single member.
The number o memb ‘ ' .
sl ({ ers with which the company proposes to be register ed is

tors may from time to time register an increase of members.

]"e -SUbSCribers fo he me
! mor andum 0, ociati TS s as
i assoc Other pe SON,
the dr.rectors shall ad, f iation and such

mit to membership shall be members of the company.

T'he 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 as such in the notice calling it; and not more than fifteen

months shall elapse between the date of one annual general meeting of the
company and that of the next.

Provided that so long as the company holds its first annual general meeting
within eighteen months of its incorporation, it need not hold it in the year of its
incorporation or in the following year. The annual general meeting shall be held
at such time and place, as the directors shall appoint.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors may, whenever they thin fit, convene an extraordinary general
meeting and extraordinary general meetings shall also be convened on such
requisition, or in default, may be convened by such requisitions, as provided by
section 133 of the Act. If any time there are not within the Tanzania sufficient
directors capable of acting to form a quorum, any director or any two members
of the company may convene an extraordinary general meeting in the same
manner as nearly as possible as that in which meeting may be convened by the
directors.

The Directors may in their discretion and without assigning any reason thereof
refuses to register the transfer or any pemon‘Whom it shall in their opinion is
undesirable for any person whatsoever to admit the membership.

4

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

ho is not a memb
hare shall be transferred 1o a person w mber
z(e’”‘:bgr of any person selected by the Directors as one whom it is

so long as
} ] deSfmbIe <
the interest of the Company to admit to membership. 2

Every shareholder or trustee in bankrupicy, or any personal representative of ,

reholder shall give notice in Writing to the Direcy
Zzi?:: ‘:{; smh:ke such sale or transfer. Suchhnar:ce shall constityie ;’: éﬁg:‘;he
Directors or any member or {nember; of the company at a price 4, el eo‘J;
- on between the party giving Such notice and the Board, of 4, b
df,g%rence 10 be determined by the auditor of the company. i




12,

SHARECAPITAL (@)

®)

(©

@)

to state withi
purchase a‘:',]:nffz; da};f e the date of such notice whether he is willing o0
o don 2} ” 0, what maximum number of such shares. At the expiration of
shareholders (i ofice the board shall apportion such shares amongst e
i gif more than one) who shall have expressed their desir =
o : number of shares already held by them respectively, or if there e 0{31}’
Suc shareholder, that the whole of such shares shall be sold to him,
provided no shareholder, that the whole of such shares shall be sold 1 s
provide no shareholder shall be obliged to take more than the maximunm number
of such shares stated in his answer to the said notice.

Upon such apportionment being made or such one shareholder notifying his
intention to purchase, as the case may be, the party desiring to sell or transfer
such shares shall be bound upon payment of the said price to transfer the shares
1o the respective shareholders or single shareholder who shall have agr eed to
purchase the same.

The shares of the Company shall under the control of the Board of Directors,

Subject to the provisions in that behalf of the Act and the Memorandum of
Association and without prejudice to any special rights previously conferred on
the holders of existing shares or class of shares, may be issued with such
preferred, deferred or other special rights, or such restrictions, whether in
regard to dividend, voting, return of Capital or otherwise, as the Company may
from time to time, by special resolution determine, and any preference share
may, with the sanction of a special resolution, be issued on the terms that it is,

or at the option of the Company is liable, to be redeemed.

If at any time, the share capital is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms of issue of
the shares of that class) may be varied with the consent in writing of the holders
of three — fourths of any extra ordinary resolution passed at a separate general
meeting of the holders of the shares of rh; class. T 0 every such separate general
meeting, the provisions of these regulations applying 1o general meetings shall

mutatis mutandis apply.

whose name is entered as a member in the register of members
be entitled 1o a certificate under the seal of the company,
it by him, and the amount paid '

no he share or shares held by e nt paid up thereon,
Sﬂiignedgthar in respect of a share or shares held joinily by several persons, the
%ompany shall not be bound to issue more than one certificate, and delivery of q
certificate for a share 1o oné of several joint holders shall be sufficient delivery

to all.

Every person,
shall without payment

itled to treat the person whose name q

ompany shall be enti S pon
?ee zter}ﬁnrespect of any share or shares as the absolute owner rh"”'f‘:’} G:Z'
shag;l not be under any obligations 10 recognize any {rust or equity pey equitable




claim 1o, op pa

: rtial intepe
been Siven no

] St in sy,
lice thereof, h share o shares whether or not it shall have

] eedin o deqtroyed’ it may be renewed on payment
evidence and ; : g one sh:lling, and on such terms, in any, as 0

| the direciopg think fit,
__ TORS 14. (a) The Ny :
‘. determin;?bj; ;jr:iz'!e a;:rectors 2nd the names of the first directors shall be
o s ng by the subscribers of the ndum of association or
JOrity of them memorandum of as:

and ‘until such determination the signatories to the

'V resolution, the number of 4 be subject
] i er of directors shall not be subj
0 any maximum but be not less hay oo f

() ghe remuneration of the directors shall Jorm time to time be determined by the
ompany in general meeting. Such remuneration shall be deemed to accrue

Jrom day to day. The directors shall also pe paid all traveling, hotel and other

eXxpenses properly incurred by them in attending and returning from meetings of
the directors or

any committee of the directors or general meeting of the
company or in connection with the business of the company.

(c) The following shall be the Jirst directors of the Company;

1. TUMSIME MODEST TIBAIJUKA.
2. NEEMA DAMAS SAMWEL.
3. LAULIANI DAMAS TUNGA.

(d) The director may exercise all the powers of the company to borrow money and

10 morigage or charge its undertaking and property, or any part thereof, and to
issue debentures, debenture stock and other securities, whether outright or as

security for any debt, liability or obligation of the company or any third pariy.

- THE

Directors may from time to time appoint one or more of their body to the
e, (a)o%:e of Managing Directo for such period and on such terms as they think fit
B and may at any time revoke such appointment; the appointment of managing
Director shall be automatically deferm"fed if the person appointed 1 such
office shall cease from any cause to be a director.

: . jve such remuneration (whether b

naging Director sha_l{ receive ‘ Thcy

16. ;li:[; mg:nnmission or participation n profits or partly in one way or e ot
anothc;r) as the directors may determine.

17 The Direciors may entrust to and confer upon a Managmg Director any of the

; by them upon such terms and conditions gng wit
power exer "'lsaszl:y t'}:ink Jit and either collaterally wit or 1o e exc;‘giOiuc‘?’!f

ctions as - ime ;
:Ifz:'fown powers and may from time 10 time revoke, withdray, alter or vary qll

or any Such powers.




SECRETARY

TREASURER

ERIOD OF OFFICE

FOR MEMBER OF THE
OARDOF DIRECT(_)RS

’i LORROW POWERS

e

DISQUALIFICATION
OF DIRECTORS

A B EEER

18.

19.

20.

27

The Directors shall provide for the safe custody of the seal; which shall only be
used by authority of the directors of or a committee of the directors authorized
by the directors in that behalf, and every instrument to which the seal shall
affixed shall be signed by two directors and the secretary or by a director and
Some two other persons appointed b y the directors for that purpose.

To be appointed by the Board of Directors, who will sign his contract and
€numeration and other conditions of work. Any Secretary so appointed by the

Board of Directors may be removed by it. A person appointed to the office of the
Secretary, should be a member of the Company.

A Treasurer shall be appointed by the Board of Directors. The powers of the
Board of Directors include appointing persons to act in the absence of the
Treasurer or when there is no suitable person 1o fill the post. No person who is

not a member of the Company in any circumstances shall be eligible to hold
office of Treasurer or Assistant Treasurer.

Members of the Governing Council shall hold office for two consecutively.

At the end of their one period (two years), they will retire for one period
(two years) and then they can seek re election.

22. The Company may be extra-ordinary resolution remove any member of the Board

23.

24. On a show of hands every member present in

25

26.

of Directors before expiration of his office.

The Directors may from time to time in their discretion raise or borrow Jor the
purpose of any Company’s business such sum of money as they think fit. The
Directors may secure the repayment of or raise any such sum or sums as
aforesaid by morigage or charge upon the whole or any part of the property and
assets of the Company present or future including its uncalled capital for the
time being, or by the issue at such price as they may think fit, of bonds or
debentures either charged upon the whole or any part of the property and assets

of the company or not so charged or in such other way as the Directors may thin
expedient,

person shall have one vote. Ona

roll every member shall have ong vote only for the shares of which he is holder.

No member shall be entitled to vote at any general meeting unless

all cqll
other sums presently by him in respect of shares in the Company hqye l;seg;
paid.

The office of a Director shall be vacated if the Directors:

a) Becomes bankrupt; or
b) Is found to be a lunatic or becom_ef of unsound mind: o
¢) Resigns his affice by notice in writing to the Compq =
d) Abstains himself from meef‘:hg of the Directors for q Pperiod
of six months without special leave of absence Jrom the othey Directors



e .
) Ceases 0 e a director by virte of any provision of the act or becomes

Prohibited oy JSrom being a director;

GOFTHE 27 i .
EDIN Directopy may meet together for the Dispatch of Business. Adjourn and
ING COUNCIL otherw; ; ; . - isi t any
RN Wise regulate theijy meetings, as they think Jit. Questions arising a
:"eef!ﬂg Shall be decided by a majority of votes. In case of an equality of votes,
e Chairman for the meeting shall have a second or a casting vote.
28. Three quarters of members of the Board of Directors, may, request z_he
CTetary, at any time, to stimmon g meeting of the Board of Directors by noftice
Served upon membeys of the Board of Directors.

29.4 meeting of the Board of Directors which a quorum is present shall be
Competent to exercise qif the authorities, powers and discretion by or under the

regulation of the company Jor the time being nested in the Board of Directors
generally,

30. The board of Director may delegate any of their powers to committee consisting
of such members of Board of Directors, as they think Jit, and any committee so
Jormed shall in the exercise of the power so delegated, conform to any
regulations imposed on it by the Board of Director. The meeting and proceeding
of any committee so Jormed, shall be governed by the provisions of the Article
regulating the meetings and proceeding of the Board of Directors so Jar as the
same shall not superseded by any regulations may be the Board of Directors
and all acts and proceedings of any subcommittees shall Jfully report back to the
Board of Directors.

31. The Board of Directors shall prepare proper minutes to be made to all
appointments of officers, and all business transacted at such meetings to be
signed by the Chairman of the meeting.

32. Once at least in every year, the accounts of ﬂ?e Company shall be examined and
the correctness of the income and ex;ogndrmre accounts and balance sheey
ascertained by one or more property qualified auditors.

33. Qualified auditors shall be nominated by the Board of Directors.

NoTICE 34. A notice may be served by the Company upon any member either personally or
by sending it through the post ::n p_repald !e{rer. addressed to such member qy
his registered address as appearing in the register of members.

f Association relating to wing;
35. Clause 5 of the Memoranda of _ Winding up and
dissolution  of the Company shall have effect as if the provision, thereof weye
repeated in these Articles of Association.

- WiNpiyg up 36. With the sanction of a special resolution oj_?the shareholders any part of the asset
/ of the company including any .s_'hares in other compamgs may be gi, ded
between the members of company in Specie or may be vested jn g ‘ees for the




NDEMNITY

ALTERATION
DIRECTORS

SEAL

41.

42.

43.

44.

be

co';i{gﬂ?f ;.“Ch member and liquidation of the company maybe closed and the

s yh issolve but so that no member shall be completed and accept any
S Where upon these is any liability,

37 : .
ﬁ:;e':y Director, Agent, Auditor, secretary and other officer for the time l?emg of
company shall be indemnified but of the assets of the company against any

lLiability incurred by him in defending in such capacity any proceeding whether

cvil or criminal in which / in which he is
ich judgment iven in his favor or in whic
acquitied, Juag is given in his fa

38. S“b.}ecf to the provision of the Act and those contained in the Memorandum of
Association of the company the Board of Directors may be spe i o
make alteration or additions so made shall be valid and effectual as il i
originally contained in these articles and in the like manner be subject 10
alternation by special resolution.

39. Unless otherwise decided by the Directors the quorum necessary 1o transact
business of the Directors shall be two Directors personally present.

40. The seal shall only be used by the authority of the directors or of a committee of
the directors authorized by the directors. The directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so
determined it shall by a director and by the secretary or by a second director.

The seal shall cause proper books of account to be kept with respect to:-

a. all sums of money received and expended by the company and the matters
in respect to which the receipt and expenditure takes place:

b. all sales and purchases of goods by the company; and

c. the assets and liabilities of the company.

Property books shall not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and air view of the state of the company’s

affairs and to explain its transactions.

The books of account shall be kept at the registered officer of the company, or
subject to section 151 (4) of the Act, at such other place or places as the directors
think fit and shall always be open to the inspection of the company.

No number shall (as such) have right of inspecting any accounting records or other
ook or document of the company expect as conferred by status or authorized L
the directories or by ordinary resolution of the company.

The directors shall from time 10 time in accordance with sections 153, 155 and | 50

be laid before th ]
. cause to be prepared and (o Epempany in
of the Ac rofit and loss accounts, balance sheets, group accounts ﬁfaniejlzr::r

eeting, such p .
:iepomg as are referred to in those sections.



AUDIT

45.

47.

Auditors shqil be q ; ’ ‘
L ' ' j - h sections
170 to 179 of the Aftpo & a’fd their duties regulate.:? in accordance Wik

Any.nonce 10 be given to or by any person pursuant to the articles shall be in
Writing except that a notice calling a meeting of directors need not be in wrifing.

e C.Ompany may give any notice to a member either personally or by sending it by
POst in a prepared envelope addressed to the member at his registered address, or
by leaving it at that address. Where a notice is sent by post service of the notice
shall be deemed to be effected by properly addressing, prepaying, and posting a
letter containing the notice, and to have been effected at the expiration of seventy-
two hours after the letter containing the same was posted. A member whose
registered address is not within the Tanzania and who gives to the company an
address within Tanzania at which notices may be given him shall be entitled to have

notices given to him at that address, but otherwise no such member shall be entitled
to receive any notice from the company.



NAMES, ADDRESSES OF

NUMBER OF SIGNATURE OF
SUBSCRIBERS

SHARES TAKEN SUBSCRIBERS
BY EACH
RS SUBSCRIBER

1. TUMSIME MODEST TIBAIJUKA

- y
P.O. Box 1175 4,000 Q—ﬁ
KAHAMA - SHINYANGA

2. NEEMA DAMAS SAMWEL
P.O.Box 1175
KAHAMA - SHINYANGA

1,000

3. LAULIANI DAMAS SAMWEL

P.O. Box 1175 1,000 Cﬁ&

KAHAMA - SHINYANGA

—

(o 2014
Dated at Dar es Salaam this... ... I‘& o saday Ofs D€

WITNESS to the above signatures:

HOIAN A

Y v

SIGNATURE... ﬁ D ,

ADDRESS: .. 6 2 4 B |
f('/o'\%_?., cm’

QUALIFICATION: ...
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