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

OF
EEL ELECTRIC TANZANIA LIMITED
1. The name of the company “EEL ELECTRIC TANZANIA LIMITED”
2. The company's registered office will be located in Tanzania.
3. The purposes for which the Company is established are as follows:-

(2) To engage in the business of electricians, electrical engineers, and the manufacturing
of various electrical machinery and apparatus for any conceivable purpose.
Additionally, the company will manufacture, sell, supply, and trade in aceumulators,
lamps, melers, engines, dynamos, batieries, telephonic or telegraphic equipment of all
types. Furthermore, the company will be involved in the production and distribution
of scientific instruments of various kinds.

(b) To conduct the business of electricians, mechanical engineers, and the manufacturing,
workforce, and trade of electrical apparatus and goods. Additionally, the company
will engage in the manufacture, sale, or rental of apparatus or goods that use
electricity or any similar power source or any alternative power source that may be
useful, convenient, or ornamental. The company may also engage in any other
business of a similar nature..

{c) To operate as suppliers of electrical cables, accessories, and various electrical
engineering materials, as well as to provide repair, maintenance, and services for
industrial and domestic equipment..

(d) To engage in the business as dealers and traders of a wide range of electrical goods
and equipment, facilitating the import and export of all electrical commodities and
equipment, including spare parts of various types. The company will also operate as
general registered dealers in all types of electrical appliances and apparatus.
Furthermore, the company will conduct the businesses of mechanical and electrical
engineering, encompassing the design, manufacturing, assembly, and repair of

communication equipment, electrical and electronic apparatus. Additionally, the



company will undertake the following trades and business activities: The
manufacturing, sale, rental, purchase, installation, erection, maintenance, repair, and
operation of mobile telephones, telegraphs, radios, television sets, recording
wnstruments, and various electronics, The provision of electrical and mechanical
apparatus, equpment, and fittings of all kinds..

(¢) To carry on the business of manufacturers of all kinds of clectrical goods such as
swiiches sockets connection units, connector boxes mounting units, terminal units
lamp holders and all kinds of electrical goods required for the purpose of installing

&

electrical connection.

(f) To carry on the trade and businesses of electrical, refrigeration, air-conditioning,
ventilation and general engineers and to complete installation on turn-key basis or
otherwise of any electrical plant equipment or system network, to install high and low
voltage power lines and equipment whether overhead or underground systems, to test
and to commission electrical and mechanical equipment, power plants, HV and L.V,
lines and cables.

(g) To carry on the business as mechanical, chemical. electrical engineers, engineering
consultants, researchers and technical advisors in the repair, installation, renovation,
rehabilitation and servicing of all kinds of machinery, electrical apparatus, power
lines, radio and electronic equipment, to sell, supply and deal in electrical machinery,
industrial equipment, plant, accumulators, lamp, meters, engines, dynamos, batteries,
transformers, switchgears, motors, telephonic or telegraphic apparatus of any kind,
and to carry out the business of research and development for conventional and non-
conventional energy resources, new and renewable energy, wind, solar biogas,
biomass, wood fuels, etc., petroleum products, peroleum exploration, research and
development.

(h) To carry on the business of designing, installation and maintenance of elevators and
lifts.

(i) To carry on the business of buying, selling, suppliers, dealers in building materials,
hardware, sanitary-ware, wall papers, roofing tiles, flooring tiles. supplying industrial

equipment’s, agricultural implements and equipment’s spares of every description,



(1)

plumbers, decorators, steel fabrications, machine ship, nickel plating, electric plating,
making steel windows, doors, frames and roof tresses.

To carry on the business of transporters, freighters, haulers, customs bonded
warchouse and go down keepers, clearing and forwarding agents, commission agents,
manufacturers’ representatives, road contractors, cargo superintendents, packers,
machinery haulage specialists, warehouse, engineers, electricians, motor cars, cabs,
minibus, loiries, oil tank and coach proprietors and transporters, civil ransport
contractors and transporters by any other means of conveyance of people and goods
in Tanzania and the neighboring countries and in such other place or places as may
from time to time be determined by the company, engage in and or otherwise carry on
the business as transporters and transport agents, freight forwarders.

{k) To carry on the business of clearing and forwarding agents, commission agents,

M

transporters, freighters, haulers, customs bonded warehouse and go down keepers,
cargo and fravel agents, insurance agents, tourist agents, manulacturers’
representatives, road contractors, cargo superintendents, packers, machinery haulage
specialists, warchousemen, engineers, electricians, motor cars, cabs, omnibus, lorries,
oil tank and coach proprietors and transporters, civil transport contractors and
transporters by any other means of conveyance of people and goods in Tanzania and
the neighboring countries and in such other place or places as may from time to time
be determined by the company, engage in and or otherwise carry on the business as
transporters and transport agents, freight forwarders.

To carry on the business as general suppliers, importers, traders, merchants, stockists,
wholesalers, retailers and dealers in all types of electrical goods, hardware, building
materials, timber, fishing gears, groceries, computers, office equipment, stationeries,
cooking oils, salts, foodstufls, cosmetics, oils, spares parts and maintenance,
accessories of all kind, tyres, mbes, tools and accessories for all types of amomotive,
motor vehicles, agricultural machinery, implements, equipment, all kinds of industrial
projects machinery and equipment, paints, spirits sheets, hinges, screws, iron monger,

textiles piece goods, all types of leather goods, shoes, bags and other similar goods.

(m)To carry on the business of importers, exports, general merchants, general store

keepers, universal providers, wholesale and /or retail traders, dealers of weighing



scales, inkjet technology, moisture analysis, lab equipment, solar technology,
hardware, piece wood, paints, glassware, crockery, cutlery, ironmongery, wrners and
other household fittings and requirements, other articles and commaodities of personal.
household use and consumption provisions, lextiles, groceries, medicines, drugs,
wines spirits, liquors, chemical, surgical, option, photographic and other instruments,
apparatus and malerials, motor vehicles, automobiles and generally in all
manufactured poods of all types and merchandise of all kinds.

(n) To carry on the business of dealing in importing, exporting, marketing, manufacturing
stocking, buying, selling whether by wholesale or retail of various categories of goods
and merchandise, and to act as commission agenis and manufacturers, representatives
in all fields. To establish business enterprises whether small scale, industries and
generally deal in all kinds of general merchants and to import, export and all either by
merchandise and articles of all description.

(0) To carry on the business of builders and civil contractors, engineers, founders,
construct, maintain, repairs, pull down and restore either alone or jointly and establish
jointly ventures with other companies, persons works or all descriptions including
ginneries oil mills, textiles, factories. engines, roads, bridges, machineries and houses,
offices, workshops, buildings and premises and any fixed or movable machineries.
tools, plant, implements, patterns, stock-in-trade, patents and patent rights, technical
know-how, goodwill liabilities and engagements of or connected with workshops.

(p) To engage and or carry on the business of general civil works, engineering,
constructions, buildings, renovations, office partitioners, decorators, maintainers of
dilapidated buildings, plumbing, furniture manufactures, suppliers and exporters,
residential and office furnishers and general to be designers and fabricators of all
kinds of gadgets whatsoever.

{q) To carry on the business of building contractors, masonry and general construction
contractors and among other things to construct, execute, carry out, equip, improve,
work and advertise railways, tramways, docks harbors, shaves, canals, watercourses,
irrigations, reclamations, sewage, drainage and other sanitary works, water, gas,

electric and other supply works, houses, building and erections of every kind.



(r) To carry on the business of household, domestic appliance and electrical goods, audio
visual goods, electronic items, building material, hardware’s, foodstuff, agricultural
products and merchandise of every nature, kind and description whatsoever as a
dealer, wholesaler, retatler, distributor, importer, exporter and after sales service and
repairing.

{(s) To carry on business as educational consultants, business consultants, manufacturers,
commercial and trade representatives, market research consultants, business transfer
agents, company promoters, underwriters, financiers and bill brokers, commission
agents, del-credere agents, barter trade, court brokers, auctioneers, generally o
execute and undertake agencies of any kinds,

(f) To purchase or otherwise acquire, houses offices, workshops, buildings and premises
and any fixed and movable machinery, tools, engines, boilers, plant, implements,
patterns, stock-in-trade, patents and patent rights convenient 1o be used in or about the
trade or business of electrician and manufacturer of electrical goods.

{u) To lend money to such persons or companies and on such terms as may seem
expedient, and in particular to customers and others having dealings with the
Company, and to guaraniee the performance of contracts by any such person or
companies.

(v) To remuncrate any person or company for services rendered, or to be rendered in
placing or assisting to place or guaranteeing the placing of any of the shares in the
Company’s capital or any debentures, debenture stock or other securities of the
Company, or in about the formation or promotion of the Company or the conduct of
its business.

(w) To draw, make, accept, endorse, discount, execute and issue, promissory notes, bills
ol exchange, bills of lading, warrants, debentures, and other negotiable or transferable
instruments,

(x) To undertake and execute any trusts the undertaking whereof may seem desirable, and
either gratuitously or otherwise.

(v) To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit, and in particular for shares, debentures,



or securitics of any Company having objects altogether or in part similar to those of
this Company.

(z) To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose
of, turn to account, or otherwise deal with, all or any of the property and rights of the
Company.

(aa)  To apply for, purchase, or by other means acquire and protect, prolong, and rencw,
any patents, copyrights, trademarks, protections and concessions which may appear
likely to be advantageous or useiul to the Company, and to use and turn o account
and to manufacture under or grant licenses or privileges in respect of the same, and to
expend money in experimenting upon and testing and in improving or seeking to
improve any palents, inventions, processes or rights which the Company may acquire
or propose to acquire.

(bb)  To carry on all kinds of promotion business and in particular to form, constitute,
float, lend money to subsidizc asscts and control any companies, associations,
partnerships or undertakings whatsoever.

(cc)  To carry on any other business or activity and do anything of any nature which
may seem to the Company capable of being conveniently carried on or done in
connection with the above, or caleulated directly or indirectly to enhance the value of
or render more profitable any of the Company’s business or property.

(dd)  To lend money to, or grant or provide credit or financial accommodation to any
person or company 10 any case in which such grant or provision is considered likely
directly or indirectly to further any of the objects of the Company or the interests of
ils Members.

(ee)  To invest and deal with moneys of the Company not immediately required and in
such a manner as may from time to time be determined.

(ff) To adopt means of making known the products of the Company as may seem
expedient and in particular by advertising in the press, by circulars, by purchase and
exhibition of works, art or interest by publication of books and periodicals and by
granting prizes, rewards and donations.

{gg)  To subscribe or guaraniee money for any national, charitable, benevolent, public,

general or useful object, or for any exhibition, or for any purpose which may be



considered likely directly or indirectly to further the objects of the Company or the
interests of its members.

(hh)  To distribute any of the property of the Company among its members in gpecie or
kind

(11) To do all or any of the things or matters aforesaid in any part of the world and either
as principals, agents, contractors, trustees or otherwise and by or through trustees,
agents or otherwise and either alone or in conjunction with others.

(jj) To do all such other things which are incidental or conducive to the attainment of the

above objects.
And it is hereby declared that:-

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

Republic of Tanzania or elsewhere.

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

paragraph define the objects of the separate and distinet compound.

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

. The liability of the Members is Limited.

5. The capital of the Company is shillings 500,000,000/= divided into 1,000 shares of

Shillings 500,000/= each. The Company shall have powers to increase its capital and to
divide the shares in its capital for the time being into several classes of stock or shares

and to attach thereto respectively such preferential, deferred or special rights, privileges,



or conditions as may be determined by or in accordance with the Articles of Association

of the Company.
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THE COMPANIES ACT No. 12 OF 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

EEL ELECTRIC TANZANIA LIMITED

1. The regulations in Table A in the First Schedule to the Companies Act shall apply to the
Company save if the same is repeated or contained in these Articles.

INTERPRETATION

2. In these Articles unless the context otherwise requires:

“Act” shall mean the Companies Act, No.12 of 2002

“Articles”™ means these Articles of Association of

“Board” means the Board of Directors of the Company or the Directors present at a duly
convened meeting of Directors at which quorum has been attained;

*“Chairman” means chairman of the company.

“Company” means ‘“EEL ELECTIC TANZANIA LIMITED’

“Directors” means the directors for the time being of the company.

“Member” means a registered sharcholder in the Company;

“Memorandum” means the Memorandum of Association of the Company.

“Month” means calendar month

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

“Objects” means the objects of the Company;

“Office” means the Registered Office of the Company

“Seal” Means the common seal of the company

“Year” means from 1¥ January to 31* December inclusive; and

“Writing™ includes printing and lithography and any other mode or modes of representing
or producing words in a visible form.

“Tanzania” shall mean the mainland part of the United Republic of Tanzania

The expression “in writing” or “written™ shall include words written, printed,
lithographed or represented or reproduced in any other mode in visible form;
Words signifying the singular number only shall include the plural number and vice
versa;



Words signifying the masculine gender only shall include the feminine gender;
Words importing persons shall include corporations;
Reference to any provision of the Act shall be construed as a reference to such provision
as modified or reenacted by any act for the time being in force.

3. Subject as aforesaid, any words or expression defined in the Act shall, except where the
subject or context forbids, bear the same meaning in these Articles.

PRIVATE COMPANY

4. The Company is a Private Company, and accordingly:

a) No invitation shall be issued to the public to subscribe for any shares or debentures of
the Company;

b) The number of the Members fo the Company, not including persons who are in the
employment of the Company is limited Lo fifty (50): Provided that, for the purpose of
this provision, where two or more persons hold one or more shares in the Company
jointly, they shall be trealed as a single Member;

¢) The right to transfer the shares of the Company is restricted in the manner hereinafler
provided; and

d) No bearer Share Warrant shall be issued.

BUSINESS

5. Any branch or kind of business which the Company is cither expressly or by implication
authorized to undertake may be undertaken by the Board at such time or times as it shall
deem fit and, further, may be permitted by it to be in abeyance, whether such branch or
kind of business may have been actually commenced or not so long as the Board may
deem it expedient not to commence or proceed with the same.

6. The registered office of the Company shall be at such place in Tanzania as the Board shall
from time to time appoint.

7. No part of the funds of the Company shall be employed in the subscription or purchase of
or in loans upon the security of the Company’s shares or those of its holding company (if
any) and the Company shall not give, whether directly or indirectly and whether by
means of a loan, guarantee, the provision of security or otherwise, any financial
assistance for the purpose of or in connection with any purchase or subscription by any
person of or for shares in the Companyv or in its holding company (if any) provided that



nothing in this Article shall prohibit actions mentioned in the proviso Lo section 57(1) of
the Act.

SHARE CAPITAL AND VARIATION OF RIGHTS

8.

10.

11

12.

13.

14.

The Share Capital of this Company is Tanzania five hundred million only (TZS
500,000,000) divided into 1,000 shares of Tanzania Shilings 500.000 each. The company
has the power to alter the capital values of share and create classes to shares attach
special rights to share from tme to time as it may deem fit,

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

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

- The Company may, from time to time by special resolution, increase its share capital by

such sum, to be divided into shares of such amount as the resolution shall prescribe.

All or any of the special rights and privileges for the time being attached to any class of
shares issued may from time to time (whether or not the company is being wound up) be
altered or abrogated with the consent, in writing, of the holders of no less than three
fourths of the issued shares of that class or with the sanction of a special resolution
passed at a scparale general meeting of the holders of such shares. To any such separate
general meeting all the provisions of these Articles as to the general mecting of the
Company shall mutates mutants apply, but so that the necessary quorwm shall be two
persons al least holding or representing by proxy no less than one-third of the issued
shares of the class, that every holder of shares of the class shall be entitled on a poll to
one vote for every such share held by him, and that if at any adjourned meeting of such

holders a quorum as above defined be not present, those of such holders who are present
shall be a quorim.

The special rights cenferred upon the holders of any shares or class of shares shall not,
unless otherwise expressly provided by the conditions of issue of such shares, be deemed

to be altered by the creation or issue of further shares ranking, pari passu therewith.

Subject to the provisions of these Articles, the shares in the capital of the Company shall
be at the disposal of the Board which may allot, grant options over or otherwise dispose
of them to such persons, for such consideration, on such terms and conditions and at such



15,

16.

17.

18,

times as it may determine provided that no shares shall be issued at a discount except in
accordance with section 56 of the Act.

Unless otherwise determined by Special Resolution and except in the case of the 1ssue of
shares pursuant to any rights previously conferred in accordance with these Articles,
whenever the Board proposes to issue any shares it shall offer them in the first instance to
Members (other than preference shareholders not specifically entitled to them under the
terms of issue of their preference shares) in proportion as nearly as may be to the number
of existing shares held by them. Such offer shall be made by notice specifying the
number of shares to which the Member is entitled and limiting a time (not less than
twenty-one days) within which the offer, if not accepted, will be deemed to be declined
and, after the expiration of that time ( it the offer is not accepted) or on the earlier receipt
of an intimation from the Member to whom the offer is made that he declines 1o accept
that shares offered, the Board may allot or otherwise dispose of those shares 1o such
persons and upon such terms as may be decided by it. The Board may likewise so dispose
of any shares which, by reason of the ratio which the number of shares ofTered bears to
the total number of existing issued shares, cannot in the opimon of the Board the
conveniently offered under this Article.

The Company may exercise the powers of paying commissions conferred by section 56
of the Act, provided that the rate per cent or the amount of the commission paid or agreed
to be paid and the number of shares for which persons have agreed for a commission to
subscribe absolutely shall be disclosed in the manner required by that section and that
such commission shall not exceed len per cent of the price at which the shares in respect
whercof the same 1s paid are issued or the amount or rate authorized by the Articles,
whichever is less. Such commission may be satistied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly in the other. The
Company may also, on any issue of shares, pay such brokerage as may be lawful.

If any shares in the capital of the Company are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the provision of any
plant which cannot be made profitable for a long time, the Company may, pay interest on
s0 much of such share capital as is for the time being paid up and may charge the same to
capital as part of the cost of construction of the works or building or the provision of
plant as the case may be.

Excepr as required by law, and as per the allotment contained herein, no person shall be
recognized by the Company as holding any share upon any trust and the Company shall
not be bound by or compelled in any way to recognize, even when having notice thereof,
any equitable, contingent, future or partial interest in any share or any interest in any
fractional part of a share or, exeept only as by these Articles or by law otherwise required
or provided, any right in respecl of any share other than an absolute right to the entirety
thereof in the registered holder.



CERTIFICATES

19,

20.

On condition that a share/shares are fully paid, every person whose name is entered as a
Member in the Register of Members shall be entitled, without payment. to one certificate
for all his shares of each class and, when part only of the shares comprised in a certificate
15 sold or transferred, to a new certificate for the remainder of the shares so comprised or,
upon payment of such sum, not exceeding Shilings one hundred (Tshs. 100), for every
certificate afier the first as the Board shall from time to time determine, several
certificates each for one or more of his shares of such class, Every certificate shall be
issued within sixty days after allotment or lodgment of the instrument of transfer or
within such other period as the conditions of issue shall provide, shall be under the Seal
and shall specify the share or shares to which it relates and the amount paid up thercon. In
the casc of shares held jointly by several persons, the Company shall not be bound to
issue more than one certificate therefore and delivery of a certificate to one of the several
Jjoint holders shall be sufficient delivery to all.

If a share certificate is defaced, lost or destroyed, it may be replaced on payment of such
fee, if any, not exceeding Shillings one hundred (TShs.100) and, in the case of loss or
destruction, on such terms, if any, as to evidence and indemnity and payment of the out-
of-pocket expenses of the Company of invesligating such evidence, as the Board may
think fit and, in case of defacement, on delivery of the old certificate to the Company.

LIEN

21.

22,

23,

The Company shall have a lien on every share (other than a fully paid share) registered in
the name of a Member, whether solely or jointly with others, for all moneys, whether
presently payable or not, due by such Member or his estate, either alone or jointly with
any other person, to the Company but the Board may at anytime declare any share to be
wholly or in part exempt from the provisions of this Article. The Company’s lien on a

share shall extend to any allotted shares upon registration and to all dividends payable
thereon.

The Company may sell, in such manner as the Board may determine, any share on which

the company has a lien but no sale shall be made unless a sum in respect of which the lien
eXists is presently payable or before the expiration of fourteen days after a notice in

writing, stating and demanding payment of the sum presently payable and giving notice
of the intention to sell in default, shall have been given to the holder for the time being of

the share or to the person entitled by reason of his death or bankruptcy to the share.

To give effect to any such sale, the Board may authorize any person to transfer the share
50ld to the purchaser thereof. The purchaser shall be registered as the holder of the share



24,

and he shall not be bound to see to the application of the purchase money nor shall his
title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

The nel proceeds of any such sale, after payment of the cost of such sale, shall be applied
in or towards payment or satisfaction of the debt or liability in respect whereof the lien
exisis so far as the same is presently payable and any residue shall {subject to a hike hen
for debts or liabilities not presently payable as existed upon the share prior to the sale) be
paid to the person entitled to the share at the time of the sale.

CALLS ON SHARES

25.

26.

27,

28,

28,

30.

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

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

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

If a sum called in respect of a share is not paid before or on the day appointed for
pavment thereof, the person from whom the sum is due shall pay interest on the sum from
the day appointed for payment thereof to the time of actual payment at such rate, not
exceeding fifteen per cent per annul, as the Board may determine but the Board may
waive payment of such interest wholly or in part.

Any sum which , by the terms of issue of a share, becomes payable on allotment or on
any fixed date, whether on account of the nominal amount of the share or by way of
premium, shall for all the purposes of these Articles be deemed to be call duly made an d
payable on the date on which , by the terms of issue, the same becomes payable and, in
case of non-payment, all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

The Board may, on the issue of shares, differentiate between the holders as to the amount
of calls to be paid and the times of payment.



31.

32.

33.

The Board may, if it thinks fit, receive from any Member willing to advance the same. all
or any part of the moneys uncalled and unpaid upon any shares held by him and upon all
or any of the moneys so advanced may, until the same would, but for such advance,
become presently payable, pay interest at such rate, not exceeding fifteen per cent per

annul, as may be agreed upon between the Board and the Member paying such sum in
advance.

TRANSFER OF SHARES

The transfer of any share in the Company shall be in writing in any usual or common
form and shall be signed by the transfer or and the transferal. The transfer or shall be
deemed to remain the holder of the share until the name of the transference is entered in
the Register of members n respect thereof, All instruments of transfer, when registered,
shall be retained by the Company.

Subject to the provisions of the Article 33 no share in the Company shall be transferred

unless and until the rights of pre-emption conferred by the provisions of this Article shall
have been exhausted.

a) Every Member who desires to transfer any shares (the “Vendor™) shall give to the
Company notice in writing of that desire (“transter notice™). A transfer notice shall
specify the proposed price for the shares comprised in the notice (the “Shares™) and
may, at the option of the Vendor, include the condition that, unless all the Shares are
sold pursuant to the provisions of this Article, none shall be sold. If the Vendor holds
more than one class of share, he shall specify in the transfer notice the number of

each class of shares that he desires to transfer and the price proposed for each class of
share.

b) A transfer notice shall constitute the Company the Vendor’s agent for the sale of the
Sharcs to the Members other than the Vendor at the price, if approved by the Board.
specified in the notice or, if not so approved, at the price which the auditor of the
Company for the time being shall certify in writing to be, in his opinion, the fair value
of the Shares as between a willing seller and a willing buyer.

c) Within thirty days of service of a transfer notice, the Board shall either approve the
proposed price for the Shares and give notice to each Member in accordance with
paragraph (&) or require the auditor to certify the fair value of the Shares,

d) If an anditor’s certificate is required, the Company shall, immediately upon receipt,
serve a copy of the certificate on the Vendor and require the Vendor, within thirty
days of the service upon him of the certificate, to approve or reject the value certified
by the auditor as the Shares. The cost of oblaining the certificate shall be borne by the
Company unless the Vendor shall cancel the sale, in which case, he shall bear the
cost.



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

fy Within seven days of the expiry of the period {ixed for receipt of applications for the
Shares, the Board shall allocate the Shares (or, unless the transfer notice contains a
condition to the contrary, so many of them as may be applied for) to or among st the
applicants and, in case of competition, pro rata (as nearly as possible) to the number
of shares in the Company of which they are registered or unconditionally entitled to
be registered as holders: Provided that no applicant shall be allocated more than the
maximum number of shares specified in his application. Within seven days of the
allocation, the Company shall give notice of the allocations (“allocation notice™) to
the Vendor and the applicant Members specifying the place and time (being not
carlier than fourteen and not later than twenty-eight days after the date of the notice)
at which the sale of the shares so allocated shall be compleled.

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

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

{) During the six months following the expiry of the period of twenty-one days referred
to in paragraph (e), the Vendor shall, subject nevertheless to the provisions of Article
be at liverty to transfer to any person and at any price (not being less than the price
fixed under this Article) any share not allocated by the Board in an allocation notice
provided that, if the Vendor stipulated in his transfer notice that, unless all the Shares
were sold pursuant to this Article, none should be sold, the Vendor shall not be
entitled, save with the written consent of all the other Members of the Company, to
sell only some of the Shares.

J) Time shall be of the essence for all purposes of this Article.



34. The rights of pre-emption conferred in Article 32 shall not apply to:

35.

36.

7.

a)

Any transfer approved in writing by all the Members;

b) Any transfer by a Member to the spouse, child, brother, sister or parent of that

c)

d)

Member;

Any transfer by the personal representative of a deceased Member to the widow,
widower, child or remoter issue, brother, sister or parent of that deceased Member;

Any transfer by the trustees, executors or administrators of a deceased Member to
new trustees, cxecutors or administrators upon any change thereof:

Any transfer by a corporate Member to an associated company (that is to say the

holding company or any subsidiary of such corporate Member and any other
subsidiary of such holding company); or

Any transfer by a corporate Member to a company formed to acquire the whole or a
substantial part of the undertaking and assets of such corporate Member as part of a
scheme of amalgamation or reconstruction.

The Board imay refuse (o register any transfer of shares to a person of whom it does not
approve or is undesirable. The Board may also refuse 1o register a transfer of shares:

a.

€.

The registration of which would cause the number of Members to exceed the
maximum permitted by Article 4(b) herein;

On which the Company has a lien;

Unless a fee of such amount, not exceeding Shillings One Hundred (Shs. 100 as the
Board may from time to time preseribe, is paid to the Company in respect thercof:

Unless the instrument of wansfer is accompanied by the certificate for the shares to
which it relates and such other evidence as the Board may reasonably require to show
the right of the transfer or to make the transfer: and

Unless the instrument of transfer is in respect of only one class of share.

If the Board refuses to register a transfer it shall, within sixty days after the date on which
the instument of transfer was lodged with the Company, send to the transferal notice of
the refusal.

The registration of transfers may be suspended at such time and for such periods as the
Board may from time to time determine, provided always that such registration shall not
be suspended for more than thirty days in any vear.

TRANSMISSION OF SHARES



38.

39.

40.

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

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

A person becoming entitled Lo a share by reason of the death or bankruptcy of the holder
shall be entitled to the same dividends and other advantages to which he would be
entitled if he were the registered holder of the share except that he shall not, before being
registered as the holder of the share, be entitled in respect of it to exercise any right
conferred by membership in relation to General Meetings of the Company. The Board
may, at any time, give notice requiring any such person to elect either to be registered
himself or to transfer the share and, if the notice is not complied with within three months
after the date of service thereol. the Board may, thereafter, withhold payment of all
dividends and other moneys payable in respect of the share until compliance with the
notice has been effected.

FORFEITURE OF SHARES

41.

42,

43,

If @ Member fails o pay any call or installment of a call on the day appointed for
payment thereof the Board may, at any time thereafter while any part of such call ar
installment remains unpaid, serve a notice on him requiring payment of so much of the
call or installment as is unpaid together with any interest which may have accrued and all
expenses that may have been incurred by the Company by reason of such non-payment.

The notice shall speeify a date, not less than fourteen days from the date of service of the
notice, on or before which and the place where the payment required by the notice is to
be made and shall state that, in the event of non-pavment at or before the time and at the
place appointed, the shares in respect of which such call was made or installment is
payable will be hable to be forfeited. The Board may accept the surrender of any shares
liable to be forfeited hereunder and, in such case, references herein Lo forfeiture shall
include surrender.

If the requirements of any such notice are not compiled with, any shares in respect of
which such notice has been given may. at any time after the date specified therein, before



the payment required by the notice has been made, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

44. When any sharcs have been forfeited, notice of the forfeiture shall forthwith be given to
the holder of the shares or, as the case may be, to the person entitled to the shares by
reason of the death or bankruptey of the holder but no forfeiture shall be invalidated by
any omission or neglect to give such notice as aforcsaid.

45. Forfeited shares shall be deemed 1o be the property of the Company and may be sold, re-
allotted or otherwise disposed of upon such terms and in such manner as the Board may
think fit but, at any time before a sale, re-allotment or other disposition, the forteiture
may be canceled on such terms as the Board may determine.

46. A person whose shares have been forfeited shall cease to be a Member in respect of the
forfeited shares but shall, notwithstanding, remain liable to pay to the Company all
moneys which, at the date of forfeiture, were presently payable b him to the Company in
respect of the shares together with interest thereon, from and including the date of
forfeiture to and including the date of payment, at such rate, not exceeding fiftcen per
cent per annul, as the Board may determine.

47. A statutory declaration that the declaring is a Director or the Secretary of the Company
and that shares have been duly forfeited on a date stated in the declaration shall be
conclusive evidence of the facts stated therein as against all persons claiming to be
entitled to the shares. The Company may receive the consideration, if any, given on the
sale, re-allotment or disposition of the shares and, in the case of sale, may appoint some
person Lo execute a transfer thereof to the purchaser who, or, as the case may be, the
person to whom the shares are re-allotied or otherwise disposed of shall be registered as
the holder thereof and shall not be bound to see to the application of the consideration (if
any) and whose title to the shares shall not be atfected by any irregularity or invalidity in

the proceedings in reference to the forfeiture, sale, re-allotment or other disposition of the
shares.

INCREASE OF CAPITAL

48. The Company may from time to time, by ordinary resolution, increase its capital by such
sum to be divided into shares of such amounts as the resolution shall prescrihe.

ALTERATION OF CAPITAL

49. The Company may, from time to time, by ordinary resolution:



a) consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares.

b) sub-divide ils shares or any of them mnto shares of smaller amount than 1s fixed by the
Memorandum of Association (subject to the provisions of 64 (1)(d) of the Act);

c¢) Cancel any shares which, at the date of the passing of the Resolution, have not been
issued or agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so canceled.

REDUCTION OF CAPITAL

50. The Company may from time to time, by Special Resolution, reduce its share capital, any

capital redemption reserve fund or any share premium account in any manner and with
and subjeet to any incident authorized and consent required by law.

GENERAL MEETINGS

5l

52,

53.

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

The Board may, whenever it thinks 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 is provided by section 134 (2)(b) of the Act. If,
at any, time, there are not within Tanzania sufficient Directors capable of acting to form a
quoram, 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 Meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

Ewverv General Meeting shall be called by at least twenty-one days® notice in writing
(exclusive of the day on which it is served or deemed to be served and of tile day for
which it is given). The notice shall specify the place, the date and the time of such
General Meeting and , in case of special business, the nature of that business and shall be
given, in manner heremnafter mentioned or any such other manner, if any, as may be
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55,

56.

58.
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prescribed by the Company in General Meeting. to such persons as are, under these
Articles, entitled to receive such notices from the Company; Provided thal a meeting may

be called by shorter notice than that specified in this Article if so agreed by all the
Members of the Company.

In every nolice calling a Meeting there shall appear, with reasonable prominence, a
statement that a Member entitled to attend and vote thereat is entitled to appoeint one or
more proxies to attend and vote in his stead and that a proxy need not be a Member.

The accidental omission to give notice of a Meeting to, or the non-receipt of notice of a
Meeting by, any person entitled to receive such notice shall not invalidate the proceedings
at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS

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

. No business shall be transacted at any General Meeting unless a quorum is present when

the Meeling proceeds to business. Save as otherwise provided by these Articles, two
Members present in person or by proxy or by attorney or, in the case of a corporation,
represented in accordance with Article 78 shall be a quorum, provided that one Member
holding the proxy of one or more other Members or one person holding the proxies of
two or more Members shall not constitute a quoram.

If, within thirty minutes after the time appointed for the Meeting, a quorum is not present,
the Meeting, if convened on the requisition of Members, shall be dissolved. In any other
case, it shall stand adjourned to the same day in the next week at the same time and place
and if, at such adjourned Meeting, a quorum is not present within thirty minutes after the
time appointed for the meeting, the meeting shall be dissolved.

The Chairman, if any, or in his absence, the Deputy-Chairman, if any, of the Board shall
preside at every General Meeting. If there is no such Chairman or Deputy Chairman or if|
at any Meeting, neither is present within fifteen minutes afier the time appointed for the
same or if neither is ‘willing o act ag :haim':ﬂn, the members present shall choose some

Director or, if no Director is present or if none of the Directors present is willing to act as
chairman, they shall choose some Member present to be chairman of the Meeting:

The chairman of any Meeting at which a quorium is present may, with the consent of the
Meeting and shall, if so directed by the Meeting, adjourn the Meeting from time to time
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62.

63.

64
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66.

67.

and from place to place as the Meeting determines but no business shall be transacted at
any adjourned Meeting other than the business which might have been transacted at the
Meeting from which the adjournment took place. Whenever a Meeting is adjourned for
thirty days for more, notice of the adjowrned Meeting shall be given in the same manner
as in the case of an original Meeting. Save as aforesaid, it shall nol be necessary to give
any notice of an adjournment or of the business to be ransacted at an adjourned Meeting.

At any General Meeting, a resolution put to the vote of the Meeting shall be decided on a
show of hands unless (before or on the declaration of the result of the show of hands) a
poll is demanded by the chairman of the Meeting or by any Member present in person or
by proxy or, in the case of a corporation, represented in accordance with Article 78.
Unless a poll is so demanded, a declaration by the chairman of the Meeling Lhal a
resolution has, on a show of hands, been carried or carried unanimously or by a particular
majority or lost or not carried by a particular majority and an entry to that effect in the
book containing the minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in
favor of or against such resolution;

A poll demanded on the ¢lection of a chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other guestion shall be taken at such ume and
place and m such manner as the chairman of the meeting shall direct.

If @ poll has been duly demanded, the result of the Meeting shall direct.

. The demand for a poll shall not prevent the contimiance of a Meeting for the transaction

ol any business other than the question on which a poll as been demanded and such
demand may be withdrawn al any time.

On a poll votes may be given personally or by proxy or by attorney or by a representative
of a corporation appointed in accordance with Article In the case of an equality of votes,
either on a show of hands or on a poll, the chairman of the Meeting shall be entitled to a
seeond or casting vote.

If any vote shall be counted which ought not to have been counted or might have been
rejected, the error shall not vitiate the resolution unless it is pointed out at the same
Meeting and not, in that case, unless it shall, in the opinion of the chairman of the
Meeting, be of sufficient magnitude to vitiate the resolution.

Subject to the provisions of the Act, a resolution in writing signed by all the Members for
the time being entitled to receive notice of and to attend and vote at General Meetings or.
being corporations, by their representatives appointed in accordance with Article, shall be
as valid and effective as if the same had been passed at a General Meeting of the
Company duly convened and held. Such resolution may be contained form each signed
by one or more of the Members or by their representatives as aforesaid.

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

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

In the case of joint holders of a share. the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders and, for this purpose, seniority shall be determined by the order in which the
names stand in the Register of Members.

. A Member ol unsound mind, or in respect of whom an order has been made by any Court

having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian appointed by that Court, and any such committee or
other legal guardian may, on a poll, vole by proxy.

No objection shall be raised to the gqualification of any voter except at the Meeting or
adjourned Meeting at which the vote objected to is given or tendered and every vote not
disallowed at such Meeting shall be valid for all purposes. Any such objection made in
due time shall be referred to the chairman of the Meeting whose decision shall be final
and conclusive.

The instrument appointing a proxy shall be in writing under the hand of the appoint er or
of this attarney duly authorized in writing or, if the appoint er is a corporation, either
under its common seal or under the hand of an officer or duly authorized attorney of such
corporation. A proxy need not be a member of the Company but shall be entitled to the
same right to address a Meeting as the Member appointing him.

The instrument appointing a proxy and the power of atiorney or other authority. if any,
under which it is signed or a notary certified copy of that power or authority shall be
deposited at the registered office of the Company or at such other place in Tanzania as
may be specified for that purpose in the notice convening the Meeting not less than
twenty-four hours before the time for holding the Mecting or adjourned Meeting at which
the person named in the instrument proposes to vote or , in the case of a poll, the time
appointed for the taking of the poll and, in defanlt, the instrument of proxy shall not be
treated as valid. No instrument appointing a proxy shall be valid after the expiration of
twelve months from the date of its execution.



13,

76.
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An instrument appointing a proxy shall be in the following form or a form as near thereto
as circumstances admit.

“I'We...of ............,being a Member/Members of the above-named Company,
hereby appoint.....of ...... or falling him....... of...... as my/our proxy to vote for
me/us on my/our behalf at the Annual Extraordinary General Meeting of the
Company to be held on the .....day of ..........and at any adjournment thereolf.
Singed this.....day of ...........

This form i1s to be used “in favor of/against the resolution”. Unless otherwise instructed,
the proxy will vote as he thinks fil.

Strike out whichever 1s not desired’.

The instrument appointing a proxy shall be deemed to confer authority to demand a poll.

A vole given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the
instrument of proxy or of the authority under which 1t was executed or the transfer of the
share in respect of which the instrument of proxy was given, if ne inumation in writing of
such death, insanity, revocation or transfer shall have been received by the Company
before the commencement of the meeting or adjourned Meeting or the taking of the poll
at which the mstrument of proxy is used.

Any corporation which is a member of the Company may, by resolution of its Directors
or other governing body or by notification in writing under the hand of some offer of
such corporation duly authorized in that behalf, authorize such person as it thinks fit to
act as its representative at any Meeting of the Company or of the holders of any class of
shares of the Company and the person so authorized shall be entitled to exercise the
same powers on behalf of the corporation which he represents as that corporation could
exercise if it were an individual Member of the Company.

DIRECTORS

79.

80.

The number of Directors shall be not less than two and, unless and until otherwise
determined by the Company in General meeting, shall not exceed seven. The first
Directors shall be:

a. YUNXIAO FENG

h. WENYONG QI

C. CHENXI ZHANG
The Direclors, other than those whose remuneration is determined by agreement between
them and the Company, shall be entitled to such remuneration for their services as the
Company may, from time to time, in General Meeting determine and such remuneration
shall be divided among the Directors in such proportion and manner as they may
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determine or, failing such determination, equally, except that in such event any Director
holding office for less than a year shall only rank in such division in proportion to the
period during which he has held office during such year. The directors shall also be
entitled to be reimbursed by the Company in respect of their traveling, holel and
incidental expenses reasonably incurred while engaged on the business of the Company.

Any director who, by request, performs special or extraordinary services or goes or
resides abroad on behalf of the Company, may be paid such extra remuneration, whether

by way of lump sum, salary, commission, percentage of profits or otherwise, as the Board
may determine.

A director need not be a shareholder but shall be entitled to receive notice of an to attend
and speak at all General meetings of the Company or at any separate meeting of the
holders of any class of shares of the Company.

Any Director may appaoint another Director or any other person who is approved by the
Directors to be his Alternate to act in his place at any meetings of the Board at which he
is unable to be present. Such appointee shall be entitled, in the absence of his appoint er,
to exercise all the rights and powers of a Director and o attend an vote at meetings of the
Board at which his appoint er is not personally present and, where he is a Director, to
have a separate vote on behalf of his appoint er in addition to his own vote. A director
may, at any time, revoke the appointment of an Aliernate appointed by him. The
appointment of an Alternate shall be revoked, dipso factor, if his appoint er ceases for any
reason to be a Director, Every appointment and revocation under this Article shall be

effected by notice in writing under the hand of the appoint er served on the Company and
on such Alternate.

The remuneration of an Alternate shall be payable out of the remuneration of his appoint
er and shall be such proportion thereof as shall be agreed between them.

An Alternate whose appoint er is a Member of the Company shall, in the absence of a
direction to the contrary in the instrument appointing him, be entitled Lo receive notice of
and to vote at General meetings of the Company as if he had been appoinied a proxy ol
his appoint er under the provisions of these Articles.

A director shall vacate oflice as such if*

a. He is removed from office pursuant to a Special Resolution of the Company in General
Meeting,

b. He ceases to be a Director hy virtue of section 191 (3) of the Act;

¢. He becomes bankrupt or makes an arrangement or composition which his creditors
generally:;

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

¢. He becomes of unsound mind:
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[. He fills, without reasonable cause and without the consent of the Board, to attend three
consecutive meetings of the Board and the Board resolves that, by reason of such failure,
he shall cease to be a Director: or

g. He resigns his office by notice in writing to the Company.

h. Acls in a manner to prejudice or harm the running/affairs of the Company

The Board may, at any time and {rom time to time, appoint a person to be a Director to
fill a casual vacancy or as an addition to the Board but so that the total number of
Directors shall not al any time exceed the maximum number fixed by or in accordance
with these Articles.

The Company may, by Ordinary Resolution, appoint another person in place of a Director
who has vacated office as such under Article and, without prejudice to the powers of the
Directors under Article, the Company may, by Ordinary Resolution, appoint any person
to be a Director eth to fill a casual vacancy or as an additional Director.

DIRECTORS’ CONTRACT

89. A Director may contract with and be interested in any way, whether direcily or indirectly,

in any actual or proposed contract or arrangement with the Company, either as vendor,
purchaser or otherwise, and shall not be liable to account for any profit made by him hy
reason of any such contract or arrangement, provided that the nature of the interest of th
Director in such contract or arrangement is declared at the meeling of the Board at which
the question is first taken inlo consideration il his interest then exists or, in any othert
case, at the next meeting of the Board held after he became interested and it shall be the
duty of the Director so to declare his interest. No Director shall vote as a Director in
respect of any contract or arrangement in which he is interested and, if he does vote, his
vote shall not be counted but he shall, nevertheless, be counted in the guoram present at
the meeting. These prohibitions may, at any time. be suspended or relaxed, to any extent,
by the Company in General Meeting and they shall not apply:

a. To any arrangement for giving a Director any security for advances or by way of
indemnity or to any allotment to or any contact or arrangement for the underwriting
or subscription by a Director of shares or securities of the Company; or

b. To any contract dealing in which the Director is interested by reason only of his being
a director or other officer, employee or nominee of any government of corporation or
company which, being a Member of the Company or holding shares in a corporation
or company which is a Member of the Company, is interested in such contract or
dealing whether directly or indirectly and this exception shall not cease to have effect
merely by reason of the fact that the Director is also a shareholder or creditor of any
such government, corporation or company or of any corporation or company in which
it is interested.



¢. For the purpose of this Article, a general notice given to the Board by a Director at
any meeting of the Board w the effect that he is a member of a specified corporation,
company ot {irm and is to be regarded as interested in any contract which may, after
the date of the notice, be made with that corporation, company or firm, shall be
deemed to be a sufficient declaration of interest in relation to any contract so made.

90. A Director may hold office as a director or manager of or be otherwise interested in any
other company or any corporation in which the Company is in any way interested and
shall not, unless otherwise agreed. be liable to account to the Company for any
remuneration or other benefits receivable by him from such other company or such
corporation.

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

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

POWERS AND DUTIES OF THE BOARD

93. The Board may exercise all the powers of the Company to borrow or raise money and to
mortgage or charge its undertaking, property and uncalled capital or any part thercof and
to 1ssue income notes bonds, debentures and other securities.

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

95. The Board may establish any local boards or agencies for managing any of the affairs of
the Company, either in Tanzania or elsewhere, and may appoint any persons to be
members of such local boards or managers or agents and may fix the remuneration and
may delegate to any local board, manager or agent any of the powers, authoritics and
discretion vested in the Board, with power to sub-delegate, and may authorize the



96.

97

98.

96,

members of any local board or any of them to fill any vacancies therein and to act
notwithstanding vacancies. Any such appointment or delegation may be made upon such
terms and subject to such conditions as the Board may think fit and the Board may
remove any person so appointed and may annul or vary any such delegation bul no
person dealing in good faith and without notice of any such annulment or variation shall
be affected thereby.

The Board may, by power of attorney. appoint any person or any fluctuating body of
persons, whether nominated directly or indirectly by the Board, to be the attorney of the
Company for such purposes and with such powers, authorities and discretion, not
cxceeding those vested in or exercisable by the Board under these Articles, and for such
period and subject to such conditions as it may think {it. Any such power of attorney may
contain such provisions for the protection and convenience of persons dealing with any
such atlorney as the Board may think fit and may also authorize any such attorney to sub-
delegate all or any of the powers authoritics and discretion vested in him.

. The Company may establish and maintain an official Seal for use outside Tanzania as

shall be decided by the Board.

The Company may exercise the power conferred by section 124 of the Act with regard to
the keeping of a branch Register and the Board may, make and vary such regulations as it
may think fit regarding the keeping of any such branch Register

All cheque s, promissory notes, drafts, bills of exchange and other notable and
transferable instruments and all receipts for moneys paid to the Company shall be signed,
drawn, accepted, endorsed or otherwise executed as the case may be in such manner as
the Board shall from time to ime determine.

100.The Board shall cause Minutes to be made. in books provided for the purpose, recording,

101

in respect of every Meeting of the Company, of the Board and of committees formed by
the Board, the names of all persons present and all resolutions and proceedings at such
Meeting, The Minutes of every such Meeting shall be read at the next Meeting of the
Company, of the Board or of the committee, as the case may be, and, after being amended
or corrected, if necessary, and approved by the Meeting, shall be signed by the chainman
of the Meeting and, once so signed, shall be prim fade evidence of the matters stated
therein.

.The Board may grant pensions, annuities, gratuities or other allowances on death,

sickness, disability or retirement to any person who is or has been employed by or in the
service of the Company or of its holding company or any subsidiary company of the
Company or to any person who 1s or has been a Director or other officer of the Company
or of its holding company or any such subsidiary company and to the widow, family or
dependents of any such person. The Board may establish and maintain or concur with
such holding or subsidiary company (il any) as aforesaid in establishing and maintaining
any schemes or funds for providing such benefits as aforesaid and may pay out of the



funds of the Company any premiums, contributions or sums payable by the Company
under the provisions of any such scheme or fund.

PROCEEDINGS OF THE BOARD

102, The Board may meet together for the dispatch of business, adjourn and otherwise regulate
its Meetings as it thinks fit. Questions arising at any meeting shall be determined by a
majority of votes. In case of an equality of votes, the chairman of the meeting shall have
a sccond or casting vote. The Secretary, on the mstructions of the Chairman or on the
requisition of a Director, shall at any time summon a Board meeting. At least seven days’
notice inclusive of the date of service and the date of meeting) of all Board meetings
shall, unless waived by all Directors, be given in manner hereinafter mentioned to all
Directors and Alternates.

103. The querum necessary for the transaction of the business of the Board shall be two
Directors present either personally or by Alternate, provided that one person whether a
Director or not, although a duly appointed Alternate for any number of Directors, shall
not constitute a quorum.

104.The continuing Directors may Act notwithstanding any vacancy in their body but, if and
so long as their number is reduced below the minimum number fixed by these Articles as
the necessary quorum for Board Meetings, the continuing Directors may act for the
purposes of increasing the number of Directors to that number or ol summoning a
General Meeting of the Company but not for any other purpose.

105.The Board may elect a Chairman and Deputy-Chairman of its meetings and determine the
periods for which they, respectively, are to hold office. If no such Chairman or Deputy-
Chairman is present within fifteen minutes after the time appointed for holding the same,
the Directors present may choose one of their number to be chairman of the meeting,

106. A meeting of the Board at which a quorum is present shall be competent to exercise all
powers and discretion for the time being exercisable by the Board.

107_The Board may form commiltees of its members or consisting of one or more of its
members and others and may delegate any ol 1ts powers to any such committee. Any
committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Board.

108.The meetings and proceedings of any committee consisting of two or more persons shall
be governed by the provisions herein contained for regulating the meetings and
proceedings of the Board so far as the same are applicable and are not superseded by any
regulations imposed by the Board under the last preceding Article.



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

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

MANAGING DIRECTOR

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

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

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

SECRETARY

114. The Secrelary shall be appointed by the Board for such term, at such remuneration and

upon such conditions as it may think fit and the appointment of any Secretary may be
terminated by the Board.



THE SEAL

113.The Board shall provide for the safe custody of the Seal which shall only be used by the
authority of the Board or committee authorized by the Board in that behalf and every
instrument to which the Seal shall be affixed shall be signed by a Director and by the

Secretary or by a second Director or by some other person appointed by the Board for
that purpose.

Dividends and reserves

116. The Company may, in General Meeting, declare dividends but no dividend shall exceed
the amount recommended by the Board.

117.The Board may, from time to time, pay to the members such interim dividends as appear
to the Board to be justified by the profits of the Company.

118.No dividend shall be paid otherwise than out of profits.

119, Subject to the rights of any persons entitled to shares with special rights as to dividends,
all dividends shall be declared and paid according to the amounts paid up on the shares in
respect whereof the dividends are declared but no amount paid or credited as paid on s
ghare in advance of calls shall be treated for the purposes of this Article as paid up on the
share. A dividend shall be apportioned and paid pro rata according to the amounts paid up
on the shares during any portion or portions of the period in respect of which the dividend
is paid but, if any share be issued on terms providing that it shall rank for dividend as
from a particular date, such share shall rank for dividend accordingly.

120.The Board may deduct from any dividend payable on a share any sums of money
presently payable, by the person to whom the dividend is payable, to the Company on
account of calls or otherwise.

121.The Board may retain any dividend or other money payable on or in respect of a share on
which the Company has a lien and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien exists.

122.No Dividend shall bear interest against the Company.

123. With the sanction of a General meeting, any dividend may be paid wholly or in part by
the distribution of specific assets and, in particular, of paid-up shares or debentures of any
other company or in any one ore more of such ways. Where any difficulty arises in regard
to such distribution, the Board may settle the same as it deems expedient and, in
particular, may issue fractional certificates and fix the value for distribution of such
specific assets or any part thereof and may determine that payments shall be made to any



member upon the footing of the value so fixed in order to adjust the rights of all Members
and may vest any such specific assets in trustees upon trust for the Members entitled to
the dividend as may seem expedient to the Board.

124. Any dividend, interest or other sum payable in cash to the holder of shares may be paid
by cheque or warrant sent through the post addressed to such holder at his registered
address or, in the case of joint holders, addressed to the holder shoes name stands first on
the Register of Members in respect of the shares. Every such cheque or warrant shall,
unless the holder otherwise directs, be made payable (o the order of the registered holder
or, in the case of joint holders, to the order of the holder whose name stands first on the
Register of members in respect of such shares and shall be sent at his or their risk. Any
one of two or more joint holders may give effectual receipts for any dividends or other
moneys payable in respect of the shares held by such joint holders.

125.The Board may, before recommending any dividend, sel aside out of the profits of the
Company such sum as it thinks proper as a reserve which shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be
properly applied and pending such application may, at the like discretion, either be
employed in the business of the Company or be invested in such investments (other than
shares of the Company or its holding company, if any) as the Board may from time to
time think fit. The Board may also, without placing the same Lo reserve, carry forward
any profits which it may think prudent not to divide.

CAPITALIZATION OF PROFITS

126.The Company in General meeting may, upon the recommendation of the Board, resolve
that it is desirable to capitalize any part of the amount for the time being standing to the
credit of any of the Company’s reserve accounts or of any share premium account or of
the profit and loss account or otherwisc available for distribution and, accordingly, that
such sum be sel free for distribution among st the members who would have been entitled
thereto if distributed by way of dividend and in the same proportions, on condition that
the same be not paid in cash but be applied either in or towards paying up any amounts
for the time being unpaid on any shares held by such members respectively or payin gup
in full unis sued shares, income notes or debentures of the Company to be allotted and
distributed, credited as fully paid up. to and among st such Members in the proportions
aforesaid or partly in the one way and partly in the other and the Board shall give effect
to such resolution; Provided that amounts standing to the credit of a share premium
account or a capital redemption reserve fund may, for the purposes of this Article, only be
applied in the paying up of unis sued shares to be issued to members of the Company as
fully paid bonus shares.



127. Whenever such a resolution as aforesaid shall have been passed the Board shall make all
such appropriations and applications of the undivided profits, allotments and issues of
fully paid shares, income notes or debentures as may be required thereby and shall do all
acts and things required to give effect thereto, with full power (o the Board to acquire
fraclions or to make such provisions by the issue of fractional certificates or by payment
in cash or otherwise as it thinks fit for the case of shares or debentures becoming
distributed in fractions, and also to authorize any person to enter on behalf of all the
members entitled thereto into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any shares, income notes or
debentures to which they may be entitled upon such capitalization or, as the case may
require, for the payment up by the Company on their behalf, by the application thereto of
their respective proportions of the profits resolved to be capitalized, of the amounts or
any part of the amounts remaining unpaid on their existing shares, and any agreement
made under such authority shall be effective and binding on all such members.

ACCOUNTS

128.The Board shall cause proper books of account to be kepl with respect to:

4. All sums of money received and expended by the Company and the matters in respect
of which such receipt and expenditure takes place;

b. All sales and purchases of goods by the Company; and

¢. The assets and liabilities of the Company.

129. The books of account shall be kept at the registered office of the Company or at such
other place or places in Tanzania as the Board deems fit and shall always be open to the
mspection of the Directors.

130.The Board may, from time to time, determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of members not being Directors
and no Member, not being a Director, shall have any right of inspecting any account or
book or documents as confesred by statute or authorized by the Directors or by the
Company in General Meeting,

131.The Directors shall from time to time. in accordance with sections 151 to 154 inclusive,

155, and 158 of the Act, cause to be prepared and to be laid before the Company in
General Meeting such profit and loss accounts, balance sheets and reports as are referred
to in those sections.

132.A copy of every balance sheet, including every document required by law to be annexed
thereto, which is to be laid before the Company in General meeting, together with a copy



of the Auditor’s report, shall, not less than twenty-one days before the date of the
Meeting, be sent to every Member of and every holder ol income notes or debentures of
the Company.

AUDIT

133. Auditors shall be appointed and their duties regulated in accordance with sections 170,
and 174 — 179 of the Act.

NOTICES

134. Any notice or other document may be served by the Company on any Member or
Director either personally or by sending it through the post (by airmail where such
service is available) in a prepaid letter or by telegram, telex or fax addressed to such
Member or Director at his registered address as appearing in the Register of members or
the Company’s other records, whether such address shall be within or outside Tanzania,
or by telegram, telex or fax addressed as aforesaid. In the case of joint holders of a share,
all notices shall be given to that one of the joint holders whose name stands furst 1n the
Register of members and notice so given shall be sufficient notice to all the joint holders.

135. Where a notice or other document is sent by post it shall be deemed to have been served
on the third day after the day on which it was posted, if addressed within Tanzania, and
on the seventh day after the day on which it was posted if addressed outside Tanzania, In
proving such service or sending, it shall be sufficient to prove that the cover containing
the notice or docwment was properly addressed and put into the post office as a prepaid
letter or prepaid airmail letter, Where a notice is sent by telegram, telex or [ax it shall be
deemed to have been served at the expiration of twenty-four hours after the time al which
It Wwas sent.

136. A notice may be given by the Company to the person entitled to any share in consequence
of the death or bankruptey of a Member by sending it through the post in a prepaid cover
or by telegram, telex or fax addressed to him by name or by the title of representative or
trustee of such deceased or bankrupt member or any like description at the address
supplied for the purpose by the person claiming to be so entitled or by giving the notice

in the manner in which the same would have been given if the death or bankruptcy had
not occwrred.

137 Notice of every General meeting shall be given in some manner authorized above to
every member, to every person upon whom the ownership of a share devolves by reason
of his being a personal representative or trustee in bankruptcy of a member where the



Member, but for his death or bankruptcy. would have been entitled to receive notice of
the Meeting, to the Directors of the Company and also 1o the Auditors for the time being
of the Company.

WINDING UP

138.1f the Company shall be wound up, the liquidator may, with the sanction of a Special
resolution of the Company and any other sanction required by the Act, divide amongst
the members, in specie or in kind, the whole or nay part of the assets of the Company
{(whether they shall consist of property of the same kind or not) and may, for such
purpose, set such value as he deems fair upon any property to be divided as aforesaid and
may determine how such division shall be carried out as between the members or
different classes of members. The liquidator may, with the like sanction, vest the whole or
any part of such assets in trustees upon such trusts for the benefit of the Members as the
liquidator, with the like sanction, shall think fit but so that no member shall be compelled
to accept any shares or other securities whereupon there is any liability.

INDEMNITY

139.Subjcct o the provisions of the Act, every Member. Director, Managing Director, Agent,
Auditor, Secretary and other officer for the time being of the Company shall be
indemnified out of the assets of the Company against any liability incurred by him in
defending any proceedings, whether civil or criminal, relating to anything done or not
done by him on behalf of the Company in which judgement is given in his favor or in
which he is acquitted or in which relief is granted to him by the Court and he shall not be
liable for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto. This Article
shall however only have effects in so far as its provisions are not avoided by Section 214
of the Act.
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