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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

MUGISHA TRADING COMPANY LIMITED
L. The name of the Company is MUGISHA TRADING COMPANY LIMITED

2. The Registered office of the Company will be situated in Tanzania
3. The objects for which the Company is established are:
a) Carrying Business on Wholesale on s fee or contract basis
Burrying Business on Wholesale of construction materials, hardware, plumbing and
heating equipment and supplies
¢) Carrying Business on Wholesale of waste and scrap and other products n.e.c.
d} Carrying Business on Support activities for crop production
e) Carrying Business on Post-harvest crop activities
f) Carrying Business on Support activities for animal production
g} Carrying Business on Logging
h} Carrving Business on Support services to forestry
i} Carrying Business on Extraction of crude petroleum
i)' Carrying Business on Extraction of natural 248
kiCarrying Business on Support activities for petroleum and natural gas extraction
[} Carrying Business on Raising of cettle and buffaloes
m} Carrying Business on Raising of sheep and goats
n) Carrying Business on Raising of poultry
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n) Carrying Business on Raising of poultry

o) Carrying Business on Mixed farming

p) Camrying Business on Freight transport by road

4q) Carrying Business on Warehousing and storage

r} Carrying Business on Service activities incidental to land transportation
g} Carryving Business on Cargo handling

t) Carrying Business on Other transportation support activities

u) Carrying Business on Construction of buildings

v) Carrying Business on Construction of roads and railways

w) Carrying Business on Construction of other civil engineering projects
x) Carrying Business on Building completion and finishing

v) Carrying Business on Real estate activities with own or leased property
z) Carrying Business on Real estate activities on a fee or contract basis
aa} Carryving Business on Pre-primary and primary education

bh) Carrying Business on General secondary education

cc) Carrying Business on Educational support activities

dd} Carrying Business on Hospital activities

. The liability of the members in Limited

. The capital of the Company is shillings 20,000,000/= divided into 200 shares of shillings
100,000/= each the Company shall have power 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 Article of Association of the
Company



We, the several persons whose names and addresses are subscribed, are desirous of being formed
into a company, in pursusnce of this Memorandum of associstion, and we respectively agree to
take the number of shares in the Capital of the Company set opposite our respective Names.

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN | SIGNATURE
DESCRIPTION OF SUBSCRIBERS
IDDO BERRY MUGISHA 190 ~

HOUSE NO 43, BP 1323 ,AVENUE DU

JAPON BUJUMBURA, BURUNDI

JUDES NDAYIKENGURUKIYE 10
HOUSE NO 43, BP 1323 AVENLE DU

JAPON BUIUMBURA, BURUNIM

e -

Qualification: ADVOCATE




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

MUGISHA TRADING COMPANY LIMITED

1. The Company s a private company and, accordingly;

(@l The right to transfer shares is resticted in the manner hereinafter
provided.

(b} The number of members of the Company (not including persons
who are in the employment of the Company and pesons who,
having been formerly in the employment of the Company, were
while in that employment and have continued after the
determination of that employment to be members of the
Company) is limited to fifty. Provided that where two or more
persons hold one or more shares in the Company jointly, they shall,
for the purpose of this Article, be treated as a single member,

(C)  Any invitation to the public to subscribe for any shares ar
debentures of the Company is prohibited.

2. Regulations. contained in-the Companies Act, 2002 shal apply to the
Company in 50 far as the same are not vared by, or reproduced in, these
Articles of Association

Interpretation

3. In these Aficles, unless there be in the context anything inconsistent
therewith:

“The Company” means MUGISHA TRADING COMPANY LIMITED

“The Act” shall mean the Companies Act, 2002 or any Act
or Acts substituted therefor, and in case of any
such substitution the references in these presents
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"“The Board”

“Director”

“The Secretary”

“honth"

to the provisions of the Act shall be read and
corstrued as references fo the provisions
substituted therefor in the new Act or Acts.

shall mean the Board of Directors of the
Company appointed pursuant to the provisions
of these presents,

shall mean a person appeinted to the Boord of
Directors pursuant to the- provisions of these
presents.

shall mean any person appointed to perform the
duties of the Secretary of the Company.

shall mean calendar month.

Words and expressions defined in the Act shall, except as hersinbafore
provided, have the same meanings thereby assigned to them.

Waords impaorting the singular include the plural, and vice versa.

Waords importing persans shall include bodies corporate and associations
as are hereinafter defined.

Underwriting

4. The Company may. pursuant o the Comparies Act, pay commission af a
rate not exceeding ten percent of the nominal amount of shares in respect
of which the commission is payalle.

5.

[a)

(&)

Shares

Any preference shares may be issued on the terms that
they are. or at the opfion of the Company, are liable to be

redeemed.

it 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 the issued
shares of that class, or with the sanclion of an exiraordinary
resolution passed af a separate general meeting of the holaers of
the shares of the class. To every such separate general meeting, the
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provisions of these Arficles relating to general meefings shall apply
mutatis mutandis, but o that the necessary guorum shall be two
persons at leost holding or representing by proxy one —thirds of the
Issued shares of the class.

4. Every person whose name |5 registered as a member in the register of
memibers shall, without payment, be enifited to o cerificate under the
Common 3eal of the company specifying the share or shares held by him
and the amount paid up thearaon, provided that in respect of a share or
shares held jointly by several persons the Company shall not be bound to
ssue more than one cerificate, and delivery of a certificate for o share to
one of several joint holders shall be sufficient delivery to all.

7. If a share cerlificate is defaced, lost or destroyed, it may be renewed on
payment of such fea, if any, not less than four thousand shillings and on such
terms, if any, as to evidence and indemnity as the Directors thinks fit.

Lien

B. The Company shall have a lien on every share for all moneys [whether
prasently payable or not) called or payable at a fixed time In respect of that
share. and the Company shall also have a lien on all shares standing
registerad in the name of a person or persons for all moneys payable by him
or his or their estate or estates to the Company, but the Direclors may at any
time declare any share to be wholly or in part exempt from the provisions of
this Arficle. The Company's lien, if any, on a share shall extend to all dividends
payable thereon,

?. The Company by its Board of Directors may sell any shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of
which the lien exists is presently payable, nor unfil the expiration of fourteen
days after a notice in writing, stating and demanding payment of such pari
of the amount in respect of which the lien exists as is presently payable. has
been given to the registered holder for the time being of the share, or the
person entitled by reason of his death or bankrupticy to the share.

10.The proceeds of the sale shall be pald by the purchaser of shares to the
Company and shall be applied in payment of such part of the amount in
respect of which the lien exists as is presently payable, and the residue shall
be held [subject to a like lien for sums not presently payable as existed upon
the shares prior to the sale] by the Company on behalf of the person entitied
to the shares at the date of the sale. The purchaser shall be registered as the
helder of the shares and shall not be bound to see to the agpplication of the
purchase money, nor shall his title to the shares be affected by an imegularity
or invalidity in the proceedings in reference to the sale.

Calls on Shares



11.The Directors may, from time to fime, make calls upon the members in
respect of any moneys unpaid on their shares, and each member shaoll
[subject to receiving at least fourteen days' nolice specifying the time or
fimes of payment) pay to the Company at the time or fimes so specified the
amount called on his shares. A call shall be deemed o have been made af
the time when the resolution of the Direciors authorizing the call was passed.

12.The joint holders of a share shall be jointly and severally liable to pay all calls
In respact thereof.

13.f a sum called in respect of a share is not paid before or on the day
appeointed for payment thereof, the person from whom the sum is due shall
pay interest upon the sum af the rate of ten percent per annum from the day
appointed for the payment therecf to the time of the actual payment, bul
the Directors shall be at liberty to waive payment of that interest wholly or in
part.

14.The provisions of these Aricles as to payment of interest shall apply in the
case of non-paymeant of any sum which, by fhe terms of Bsue of a share,
become payable at a fixed time, whether on account of the amount of the
share, or by way of premium, as if the same had become by virtue of a call
duly made and nofified.

15.The Directors may make arrangements on the issue of shares for a difference
between the holders in the amount of calls o be paid and in the fimes of
payment.

14.The Directors may, If they think fit, receive from any member wiling 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 al such rate, nol exceeding, withoul the sanclion of
the Company in General Meeting, eight percent, as may be agreed upon
between the member paying the sum in advance and the Directors.

Transfer and Transmission

17.3ubject to the provisions hereinafter contained, shares in the Company shall
be transferable by written instrument in the common form signed both by
fransferor and transferee, and the transfteror shall be deemed to remain the
holder of the share unfil the name of the fransferee s entered in the register
of members in respect thereof.

18.The Directors may decline to register any transfer of shares to a person of
whom they do not approve not being already a member of the Company
and may aiso decline fo register any fransfer of shares on which the
Company has a lien. The Directors may also suspend the registrafion of
transfers during the fourteen days immediately preceding the Ordinary
General Mesaling in each year. The Direclors may decline to recognize any
instrument of fransfer unless:



[a) The instrument of fransfer is cccompanied by the cerificate of the
shares to which it relates, and such other evidence as the Directors
may reasonably require showing the right of the transferor to make
the transfer.

19.The persanal representatives of a decedased sole holder of a share shall be
the only persons recognized by the Company as having any fitle to the
share, In the case of a share registered in the names of hwo or more holders,
the survivors or survivor, or the personal representatives of the deceased
survivor, shall be the only persons recognized by the Company as having any
title to the share,

20.Any person becoming entifled to a share in consequence of the death or
bankruptey of a member shall upon such evidence being produced as may
from fime fo fime be required by the Direclors, have the right, either to be
registered as a member in respeact of the share or, instead of being registered
himsedf, to make such fransfer of the share as the deceased or bankrupt
person could have made; but the Directors shall, in either case have the
same right to decline or suspend registration as they would have had in the
case of a fransfer of the share by the deceased or bankrupt person before
the death or bankruptcy.,

21.A person becoming entitled fo a share by reason of the death or bankruptcy
of a holder shall be entitied to the same dividends and other advantages to
which he would be enfitled if he were the registered holder of the share,
except that he shall nof, before being registered as a member in respect of
the shore, be entitted in respect of it o exercise any right conferred by
membership in relation to meetings of the Company.

22.Except os hereinafter provided, no shares in the Company shall be
transferred unless and unlil the rights of pre-empfion hereinafter confered
shall have been exhausted.

23.Every member or other person refered to in Article 20 hereof who intends o
transfer shares (hereinafter called the vendor], shall give nofice in writing to
the Board of his intenfion. That nofice shall constitute the Board his agent for
the sale of the said shares, in one or more lots at the discretion of the Board,
te members of the Company at a price to be agreed upon by the vendor
and the Board, or in default of the agreement, at a price which the auditor
of the Company for the fime being shall certify, by wrifing under his hand, to
be in his opinion, the fair selling value thereof as between g willing vendor
and a wiling purchaser.

24. Upon the prce being fixed os oforesaid, the vendor may at his option,
withdraw the offer to sell the shores but if he elects to proceed, the Board
shall forthwith give notice to all members of the Company of the number and
price of the shares fo be sold and invite each of them to state in writing



within thirty days from the date of the said notice whether he is wiling fo
purchase any, and if so whal maximum number, of the said shares.

25 At the expiration of the said thity days the Board shall allocate the said
shares to or amongst the member or members who shall have expressed his
or their willingness to purchase as aforesaid, and, it more than open, so far as
may be pro rata according to the number of shares already held by them
respeclively, provided that no member shall be obliged to take maore than
the said maximum number of shares so nofified by him as afcresaid. Upon
such allocalion being made the vendor shall be bound on payment of the
sald price to transfer the shares to the purchaser or purchasers, and if he
makes default in so doing the Board may receive and give a good discharge
for the purchase money on behalf of the vendor and enter the name of the
purchaser in the register of members as holder by transfer of the shares
purchased by him. -

26.1n the event of the whole of the said shares not being sold under Arlicles 23 to
95 the vendor may, at any fime within six calendar months after the
expiration of the said thirty days, transfer the shares not sold to any person,
subject fo Article 18, and at any price.

97 Articles 22, 23, 24, 25 and 26 hereof shall not apply to a transfer 1o o person
who is already a member of the Company or who the shareholder
agreement to be signed between the subscribers herein has anficipated, nor
ta q transter merely for the purpose of effectuating the appointment of new
trustees, nor 1o a transfer by a tustee to a beneficiary, provided that it is
proved to the safisfaction of the Board that the transfer bonafide falls within
ane of these exceplions,

Forfeiture of Shares

2811 a member faills to pay any call or installment of a call, on the day
appointed for payment thereof, the Directors may at any fime thereofter
during such fime as any part of such call or installment remains unpaid, serve
a nofice on him requiing payment of so much of the call or installment as is
unpaid, together with any interest which may have accrued.

29 The nolice shall name a further day, not earfier than the expiration of
tourteen days from the date of the notice, on or before which the payment
required by the notice is to be made, and shall state that in the even! of non-
paymen! at or befare the fime appointed the shares in respeci of which the
call was made will be liable lo be forfeifed.

30.1f the requirements of any such nofice as aforesaid are not complied with,
any shares in respect of which the notice has been given may, at any time
thereafter, before the payment required by the nolice has been made, be
forfeited by o resclution of the Directors to that effect.

11. A forfeited share may be sold or otherwise disposed of an such terms and in
such manner as the Directors think fit, and at any fime before o sale or



disposition the forfeiture may be cancelled on such terms as the Directors
think fit.

32.A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding, remain liable fo
pay to the Company all moneys which, at the date of the forfeiture, were
presently payable by him to the Company in respect of the shares, but his
liakility shall cease it and when the Company receive payment in full of the
nominal amount of the shares,

33.A statutory declaration in writing that the declarant is Director of the
Company and that a share in the Company has been duly forfeited on o
date stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled 1o the share, and
that declaration and the receipt of the Company for the consideration, if
any, given for the share on the sale or disposition thereof, shall constitute a
good tifle to the share, and the person to whom the share Is sold or disposed
aof shall be registered as the holder of the share, and shall not be bound 1o
see to the application of the purchase money, if any, nor shall his fitle to the
share be offected by any imegularty or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

34, The provisions of these Arlicles as fo forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed fime, whether on account of the amount fo the share, or
by way of premium, as if the same had been payable by virtue of a call duly
made and notifled.

Alteration of Capital

35.The Directors may, with the sanction of a special resolution of the Company,
increase fthe share capital by such a sum to be divided into shares of such
amount, as the resolution shall prescribe.

346.5ubject to any direction to the contrary that may be given by the resciution
sanclioning the increase of share capital, all new shares shall, before, issue
be offered to such person as at the date of the offer are entitled to receive
notices from the Company of general meelings in proporfion, as nearly as
the cireumstances admit, to the amount of the existing shares to which they
ore entifled. The offer shall be made by notice specifying the number of
shares offered, and limifing a time to be declined, and, after the expiration of
that time, or on receipt of an infimation from the person to whom the offer is
made that he declines fo accept the shares offered, the Directors may
dispose of the same In such manner as they think most beneficial to the
Company. The Directors may likewise so dispose of any new shares which, by
reason of the ratio which the new shares bear to shares held by persons
entited to an offer of new shares, cannot, in the opinion of the Directors, be
conveniently offered under this Arficle.
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37. Any new shares shall be subject to the some provisions with reference to the

paymeni of calls, lien, transfer, forfeiture, expropriation, and otherwise as the
shares in the original share capital.

38. The Company may, by special resclution:

{a) consolidate and divide ifs share capital into shares of larger
amount than s existing shares

(B) sub-divide Its existing shares or any of them, divide the whaole,
or part, of its share capital into shares of smaller amount than
s fixed by the Memorandum of Association, subject
nevertheless, to the provisions of the Companies Act, 2002

icl cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any person

[cl) reduce its share capital in any manner and with, and subject

to. any incident authorized, and consent, required by law

Meetings of the Company

3¥.The Company shall in each year, hold a general meeting as its Annual

General Meeting in addifion fo any other meetings in that year, and shall
specify the meeting as such in the nofice calling it, and not mare than fifteen
months shall elapse between the date of any one Annual General Meeting
of the company and that of the next.

FROVIDED that so long as the company holds its first annual general meefing

within eighteen months of its incorporation, it need not hold it in the year of ifs
incorporation or in the following year. The annual genaral meeling shall be
held at such time and place as the Directors shall appoint. All general
meetings other than an annual general meeting shall be colled exiraordinary
general meeting.

40.The Directors may, whenever they think fit, convene an extra ordinary genergl

41

meefing. and exfracrdinary general meeting shall also be convened on such
reguisition or, in default, may be convened by such requisitionists as provided
by section 134 of the Act,

It at any fime there are not within Tanzaria sufficient Directors copable of

acting fo form a quorum, any Director or any two members of the Company
may convene an exfraordinary general meeting in the same manner as
nearly as possible as that in which meefings may be convened by the
Diractors,
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Motices of General Meetings

42.5ubject to the provisions of section 144 of the Act relating to resolutions
requiring special nofice, seven days’ notice at least (exclusive of the day on
which the notlice is served or deemed to be served but inclusive of the day
for which nofice is given) specifying the place, the day and the hour of
meeting and, in case of special business, the general nature of the business,
shall be given in manner heraindfter mentioned or in such other manner if
any, as may be prescribed by the Company in general meeling, to such
persons as are, under these Arficles, enfilled fo receive such notices from the
Company.
PROVIDED that a meeling of the company shall, notwithstanding that it i

called by shorter nofice than that specified in this Arlicle, be deemed fto
have been duly called if it is so agreed by all the members enlitled to attend
and vote thereat,

43.The accidental omission to give notice of a meeting fo. or the non - receipt
of notice of o meeting by, any person enfitled to receive notice shall not
invalidate the proceedings at that meetfing.
Proceedings at General Meetfings

44, All business shall be deemed special that is fransacted at an extraordinary
general meefing, and also dll that s transacted at an annual general
meeting, with the excepfion of the consideration of the accounts, balance
sheet, and the reports of the Board of Directors and Auditors, the election of
Directors in the place of those retiing and the appointment, and the fixing of
the remuneration of, the Auditors.

45 Mo business shall be transacted at any general meeting unless a quorum of
members is present al the time when the meeting proceeds to business, save
a5 herein otherwise provided four members for the fime being present in
persen of by proxy shall be a quorum,

44, If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened uvpon the reguisition of members, shall be
dissolved, in any other case it shall stand adjoumed to the same day in the
next week, at the same fime and place, or to such other day and at such
other fime and plaoce as the Directors may determine., and if at the
adjourned meeting a quorwm is not present within half an hour from the time
appointed for the meeating the members present shall be a quoerum.

47.The Chairman of the Board of Directors or, in his absence, any other Director
shall preside as Chairman at every general meeting of the company.

48.If at any meeting no Director is willing to act as Chairman or if no Director is
present within fifteen minutes after the fime appointed for the holding of the
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meeling, the members present shall choose one of their members [being a
persen enfitied to vote) to be Chairman of the meeting.

49 The Chairman may with the consent of any meeting at which a quorum is
present [and shall if so directed by the Meeting), adjourn the meeting from
time to time and from place o place, but no business shall be fransacted at
any adjourned meeting other than the business left unfinished at the meefing
from which the adicurnment took place. When a meeling is adjoumed for
twenty-one days or mare, notice of the adjourned meeting shall be glven as
in the cose of an orginal meeting. Save as oforesaid, it shall not be necessary
to give any notice of an adiournment or of the business to be fransacted ot
an adjouned meeting.

50.At any general meeting a resolution put 1o the vote of the meeting shall be
decided on a show of hands unless o poll is [before or on the declarafion of
the result of the show of hands) demanded by of least a majority of the
members [each being enfitled fo vote] present in person or by proxy.

Votes by Members

51.Unless a poll is so demanded, a declaration by the Chairman that a
resolution has, on show of hands, been camied, unanimously, or by a
particular majority or lost, an entry to that effect in the books containing the
miriutes 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
favour of or against such resolution.

52 Except as provided in Article 54, if a poll is duly demanded it shall be taken in
such manner as the Chairman of the meeting directs, and the result of the
poll shall be deemed fo be the resolution of the meeting at which the poll
wias demanded.

53.In the case of on equality of votes, whether on a show of hands or on a poll,
the Chairman of the meetfing at which the show of hands takes ploce or af
which the poll s demanded. shall be enfifled to a second or casting vote.

54.A poll demanded on the election of o Chairman of a meeting or on a
question of adjournment, shall be taken forthwith. A poll demaonded on any
other question shall be taken at such time as the Chairman of the meeting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll,

55.5ubject to the provisions of the Act, a resolution in writing signed by all the
Members for the fime being enfiled to receive notice of and to attend and
vote at general meetings [or being corporations or associations being
present by their duly authorized representatives) shall be os valid and
effectual as if the same had been passed at a general meeting of the
Company duly convened and held. Such resclution may consist of several
documents in the like form each signed by one or more of the Members or
their attorneys or representatives.

56, Every member shall have one vole.
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57.A mamber of unsound mind, orin respect of whom an order has been made
by any court having junsdiclion in lunacy, may vole, whether on a show of
hands or on a peoll, by his committee or other legal guardian appointed by
that court, and any such committee or other legal guardian or other person
may, on a poll, vote by proxy.

58.No objection shall be raised to the qualification of any voter except af the
meeting or adiourned meeling at which the vole objected to is tendered
and every vote not disallowed at the meetfing shall be valid. Any objection
made in due time shall be referred to the Chairman whose decision shall be
final and conclusive.

59.An instrument appointing a proxy shall be in writing, executed by or on
behalf of the appointer and shall be in the following form or in o form as near
thergto as circumstances allow or in any other form Wthh is usual or which
the Directors may approve:

B ot G e B e sminpmn g being a
Member/Members of the above named Company, hereby appoint
.............................. o asiciammionsnc il IRIINEL DIV s e s
of ... Qs myfour proxy to vole In mwﬂur name:si and on
mwﬂur b&h:]tf c]’r #he annual/extracrdinary general meefing of the Company
to be held on ...... day of ..coiviieiiinnn 200... and at any adjoumment
thereof.
Advisory Board

&0.The Company may appoint o person or persons not exceeding three to
advise the Company in its projects and businesses. Such a personis)
appointed shall serve in thal capacity for three years subject o renewal
depending on the decision of the Company,

Corporatfions Acting by Representatives at Meetings

&1. Any corporate body which is a member of the company may by resolufion
of its Directors or governing body authorize such person as it thinks fit to act
as its representative at any meeling of the Company, and the person so
authorized shall be enfitled to exercise the same powers on behalf of the
corporate body which he represents as that corporate body could exercise If
it were an individual member of the Company.

Directors

&2 Unless and unfil otherwvise determined by the Company in General Meeting.
the number of Directors shall not be less than two nor mare than ten and shall
be appointed by the Company in General Meeting. The first Directors of the
Company shall be appointed in writing by the subscrbers 1o the
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Memorandum of Associafion and unfil such appeointment, the following shall
ke the first Directors of the Company:

1. IDDO BERRY MUGISHA,

2. JUDES NDAYIKENGURUKIYE

3. ARCADE ARAKATA,

&3.1a) The remuneration of Directars shall from time to fime be datermined
by the Company in General Meefing. Such remuneration shall be
deemed to acerue from day to day. The Directors may aiso be paid
all traveling, hotel and other expenses properly incurred by them in
attending and retuming from meetings of Directors or any other
committee of the Directors, or general meefings of the Company,
or in connection with the business of the Company.

(b] Any Director who, by request, performs spacial services or goes of
resides abroad for any purpose of the Company may be pald such
exfra remuneration as the Board may determine.

44 A Director of the Company may be or become a Director or other officer of,
or ofherwise interested in, any company promoted by the Company or in
which the Company may be interested as shareholder or otherwise, and no
such Director shall be accountable to the Company for any remuneration or
other benefits received by him as a Director or officer of, or from his interest
in, such other company unless the Company otherwise directs.

45.Each Director shall have the power by an instrument in writing to nominate
any person fo act as altemate director in his ploce and at his discretion fo
remove such alternate director. On such appoiniment being made the
alternate director shall be subject in all respects lo the terms and condifions
affecting the other Directors, and each alternate director, while acting in the
place of an absent Director, shall exercise all the rights and discharge all the
duties of the Director he represents. Should an gliernate director also be a
Direcior, all ights vested in him as an alternote director [including the right of
voling at meetings and of signing on behalf of the nominating Director any
such resolufion as is mentioned in Articles 92] shall be in addiiion to and nat in
substitution for his rights as a Director, Any instrument appointing an alternate
director shall be delivered to and retained by the Company. If the Director
making any such appointment as aforesaid shall cease to be a Director, the
person appointed by him shall cease to have any power of autharity to act
as an alternate director,

&é. All appointments and removal of an alternate Director shall be effected by
an instrument in writing delivered at the Office and signed by the appointer.

Bomrowing Powers

47.The Directors may exercise all the powers of the Company 1o borrow maoney,
and to mortgage or charge its undertaking and property, or any part thereof,
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and to issue debentures, debenture stock and other securifies, whether
outright or security for debts, liability or obligafion of the Company or of any
third party.

Powers and Duties of Directors

48.The business of the Company shall be managed by the Directors, who may
pay all expenses incured in promoting and registering the Company, and
may exercise all such powers of the Company as are not, by the Act or by
these Arficles, required fo be exercised by the Company in general
meetings, subject nevertheless fo the provisions of the Act or these Aricles
and fo such reguiafions being not inconsistent with the aforesaid provisions,
as may be prescribed by the Company in general meefing, but no
regulations made by the Company in general meeting shall invalidate any
prior act of the Board which would have been valid if that regulation had not
been made.

69.The Board may at any time and from time to time delegale to any person
such of its powers as are not by the Act or by these Articles required to be
exercised by it,

/0.The Directors may from fime to fime and at any time by Power of Attorney
appoint any company, firm or person or body of persons, whether
nominated directly or indirectly by the Directors, to be the Attomey or
Attorneys of the Company for such purposes and with such powers,
authorities and discretion, not exceeding those vested in or exercisable by
the Directors under the Act or these Arlicles, and for such period and subject
to the conditions as they may think fit, and any such Power of Aftormey may
confain such provisions for the protection and convenience of persons
dealing with any such Attorney and for the delegafion by such Attorney of il
or any of the powers, authorities and discrefion vested in him.

/1.The Directors may exercise the powers conferred by section 43 of the Act
with regard to having an official seal for use abroad,

72.The Directors may exercise the powers conferred upon the Company by
seclion 124 fo 127 (both inclusive) of the Act with regard to the keeping of o
branch register, and the Directors may, subject to the provisions of those
sections, make and vary such regulations as they may think fit respecting the
keeping of any such register,

73.(a) A Director who is in any way, whether direcily or indirectly,
interested in a confract or proposed confract with the Company
shall declare the nature of his interest at a meeting of the Directors
in occordance with section 209 of the Act.

[B) A Director shall, nevertheless, be entitled fo vote in respect of any

confract or amangement in which he is inferested.

[c] A Director may hold any other office or ploce of profit under the
Company {other than the office of auditor) in conjunction with his
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office of director for such psriod and on such terms (as to
remunerafion and otherwise) as the Directors may determine and
no Director or intending Director shall be disqualified by his office
from contracting with the Company either with regard to his tenure
of any such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such conftract, or any confract or
arangement entered into by or on behalf of the Company in which
any Director is in any way interested, be liable to be voided, nor
shall any Director so confracting or being so interested be liable to
gccount o the Company for any profit realized by any such
contract or arangement by reason of such Director holding that
office or of the fiduciary relation thereby established.

A Director may vote at o meeting of the Directors or of a
committee of Directors upon any resolufion conceming a contract,
proposed contract, fransaction or arrangement in which he has,
whether directly or indirectly, an interest or upon any matter arising
therefrom, and if he shall so vote, his vote shall be counted and he
shall be taken into account in determining whether a quorum s
present at such meeting.

Any Director may act himself or by his firm In a professional capacity
for the Company, and he or his firm shall be enfiled to
remunerdfion for professional services as If he were not a Director.
Provided that nothing herein contained shall authorize a Director or
his firm to act as auditor of the Company.

74.All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments and all receipts for moneys paid fo the Company shall be signed,
drawn, accepted, endorsed, or otherwise execuled, as the case may be, in
such manner as the Directors shall from time to fime by resolution determine.

Minutes

75 The Directors shall cause minutes to be made in books provided for the

puUrpose;
(a)

{2

of the names of the Directors present ot each meeting of the
Directors, and of any committee of the Directors; and

of all resolutions and proceedings at all meetings of the
Company, and of the Directors, and of the Committees of
Directors: and
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of all appointments and dismissals of staff made by the
Directors.

76.The Direciors, on behalf of the Company. may pay a gratuity or pension or
allowance on refirement to any Director who has held any other salaried
office or place of profit with the Company or to his widow or dependents
and may make confibutions to any fund and pay premiums for the
purchase or provision of any such gratuity, pension or allowance.

Disqualification of Directors

77.The Office of Directors shall be vacated if the Direclor:

(a)

]

lc)
(d]
(=)

(f}

[e]]

()

becomes bankrupt or makes any arangement or
compaosition with his creditors generally; or

becomas prohibited from being a Director by reason of any
order made under sections 193 or 197 of the Act: or

is found to be lunatic or becomes of unsound mind: or
resigns his office by nofice In writing to the Company: or

without the permission of the Chairman, he does not attend
three conseculive or four whether conseculive or not,
meeatings of the Board; or

is direclly or indirectly interested in any contract with the
Company and fails to declare the nature of his interest in the
manner required by section 209 of the Act; or

is punished with imprsonment for o ferm exceeding six
maonths without an option of a fine; or

is removed frem that office by a resclution ot the general
meeting of the Company.,

78.A Director who is in any way, whether directly or indirectly, interested in a
contract or proposed confract with the Company, shall declare the nature
of his inferest at o meeting of the Directors in accordance with seclion 209 of
the Act. Subject fto such disclosure as aforesaid, o Director may vote in
respect of any contract or arangement in which he is interested and if he
shall so vote his vote shall be counted, and he may be counted in
ascertaining whether a quorum is present at any meeting at which any such
contract or arangement shall come before the Directors for consideration.
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Membership of an association or any partnership or corporate body shall be
deemed 1o be interast for the purpose of this Article

Appointment and Removal of Directors

79.5ubject to and in accordance with any agreement in writing among all of
the members of the Company. the Company may by Special Resclution:
la] appoint any pearson a Director, so, however, that the prescribed
maximum be not exceeded, and determine the period for which
he is to hold office:;
(b} Rermove any Director from office and appeoint another person in his
stead.

80. A Director shall be entitied to receive notice of and to aftend and speak al
any general meeting or at any separate meeting of the holders of any class
of shares in the Company.

Bl.Every Director shall remain in office until the expiry of his period of
appointment or until removed under the provisions of Article 82 or unfil his
office is vacated under the provisions of Article 77 or as otherwise agreed by
all of the members of the Company in writing.

82.5upiect to and In accordance with any agreement in writing among all of
the members of the Company, the Directors shall have power at any fime,
and from time fo time. to appoint any person to be a Director, either 1o fill a
casual vacancy or as an addition to the existing Directors, but so that the
total number of Directors shall not at any time exceed the number fixed in
accordance with these Articles.

Chairman

83.The Directors shall elect amongst their own body a Chairman for such pericd
as they think fit.
84.The Chairman shall preside at every meeling of the Directors and of the
Members.
Proceedings of Directors

85.The Directors may meet together for the dispatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Quesfions arising at any
meeting shall be decided by a majority of voles. In the case of an equality of
votes, the Chairman shall have a second or a casting vole. A Director may,
and the Secretary. on the requisition of a Director, shall, at any fime, summon
a mesting of the Directors. It shall be necessary to give nofice of o meeting
of Directors to any Director for the time being absent from Tanzania.

84.The guorum necessary for the transaction of the business of the Directors shall
be fixed by the Directors and unless sa fixed shall be four,

87.The conlinuing Directors may act notwithstanding any vacancy in their boady
but, if and so long as their number is reduced below the number fixed by or
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pursuant to the Aricles of the Company, as the necessary guorum of
Directors, the contfinuing Directors or Director may act for the purpose of
summoning a general meefing of the Company, but for no other purpose.

88.The Directors may delegate any of their powers to committees consisting of
such member or members of their body as they think fit. Any commitiee so
farmed shall, in the exercise of the powers so delegaled, conform to any
regulations that may be imposed on it by these Arficles and by the Directors.

8% The members of o Committee appointed by the Board shall choose one of
them to be the Chairman of the Committes.

90. A committee may meet and adjourn as it thinks proper. Questions arising at
any meeting shall be determined by a majority of votes of the members
present, and in the case of an equolity of votes, the Chairman of thot
meefing shall have a second or casting vote.

$1.All octs done ot any meeling of the Directors or of a committee of Directors
or by any person acting as a Director shall, notwithstanding that it be
afterwards discoverad that there was some defecis in the appeointment of
any such Director or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

$2. A resolution in writing, signed by all the Directors for the time being shall be as
valid and effectual as if it had been passed at a meefing of the Directors
duly convened and held.
Secretary

93.The Secretary shall be appointed by the Directors for such term, al such
remuneration and upon such conditions as they may think fit and any
Secretary so appointed may be removed by the Directors.
Chief Executive Officer and Chief Operalfing Officer

94.The Chief Executive Officer, if any, and Chief Operating Officer, if any, shall
be appointed by the Board for such term, at such remuneration and upon
such terms and conditions as the Board may think fit and any Chief Executive
Officer or Chief Operating Officer so appointed may be removed by the
Board.
The Seal

95, The Directors shall provide for the safe custody of the Seal, which shail only
be used by the authority of the Directors or of a Committee of the Directors
authorized by the Directors in thal behalf, and every instrument fo which the
Seal shall be affixed shall be signed by o Director and shall be countersigned
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by the Secretary or by O second Director or some other person appointed by
the Direciors for the purpose.

Dividends and Reserve

94.The Company in generdl meeting may declare dividends, but no dividend
shall exceed the amount recommended by the Directors, The Directors may.
from fime to time, pay fo the members such inferim dividends as appear o
the Directors to be justified by the profits of the Company. Any generdl
meeting declaring dividend may resolve that such dividend be paid wholly
or in part by the distribution of specific assets, and in parficular, of paid up
shares, debentures, or debenture stock of the Company, «f paid up shares,
debentures, or debenture stock of any other company of in any one or more
of such ways.

97.Any general meeting may resolve that any moneys. investments or other
assefs forming part of undivided profits of the Company standing fo the
credit of o reserve fund, or any capital redemption reserve fund or in the
hands of the Company and available for dividend be capitalirzed and
distributed amongst such of the members as would be entitled to receive the
same it distibuted by way of dividend and in the same proportions on the
footing that they become enfitied thereto as capital and that all or any part
of such capitalized fund be applied on behalf of cuch members in paying up
in full either at par or at such premium as the resalution may provide any
unissued shares of the Company which chall be distibuted accordingly or in
or towards payment of the uncalled fability on any issued shares and that
such diskibution or payment shall be accepted by such members in full
safisiaction of their interest in the said capitalized sum.

98.For the purpose of giving effect to ony resolution under the last two
preceding Arficles, the Directors may setfle any difficulty which may arise in
ragard to the distribution as they think expedient and in particular, may lssue
fractional certificates, and may fix the value for distribufion of any specific
gssets, and may determine that cash poyments shall be made to any
members upen the footing of the value so fixed or that fractions of less volue
than Tshs, 1,000/- may be disregardad 1f order 1o adjust the rights of dll
parties, and may vest any such cash or specific assets in trusteas upen such
trusts for the persons enfitled fo the dividend or capitalized fund as may seem
expedient fo the Directors. Where requisiie, a proper contract shall be filed in
accordance with the Ach, and the Direclors may appoint any person to sign
such contract on behall of the persons enfitied to the dividend or capitalized
fund. and such appeintments shall be effective.

99 Mo dividend shall be paid otherwise than out of the profits.

100, Subject to the rights of persons, it any, enfiled to shares with special rights
as to dividend, all dividends shall be declared and paid according to the
armounis paid on the shares, bul ‘t and sa long as nothing is paid up on any

21



of tha shares in the Company, dividends may be declared and paid
according to the amounts of the shares. No amount paid on a share in
advance of calls shall, while camying interest, be treated for the purpose of
this Arficle as paid on the share.

101. The Directors may, before recommending any dividend, set aside out of
the profits of the Company such sums as they ihink proper as a reserve or
raserves which shall, at the discretion of the Directors, be applicable for
meefing contingencies, or for equalizing dividends or for any ofher purpose
ta which the profits of the Company may be properly applied, and pending
such application may, at the like discretion, gither be employed in fhe
business of the Company or be invasted in such investments, other than
shares of the Company, as the Directors may from time to time think fit.

102. If several persons are registered as joint holders of any share any cne of
them may give effectual receipts for any dividend payable on the share.

103. Mo dividend shall bear interest against the Company.

Accounis

104, The Directors shall cause proper books of account to be kept with respect
fo; -
ia) all sums of money received and expended by the Company
and the matters in respect of which the receipt and
expenditure takes place;

i) all sales and purchases of goods by the Company;
(c) the assets and liabilifies of the Company.

105. Proper books shall not be deemed fo be kept if there are not kept such
hooks of accounts as are necessary to give a frue and fair view of the state
af the Company's affairs and o explain its transactions.

104. The books of accounts shall be kept at the registered office of the
Company of at such other place or places as the Directors think fit and shall
always be open to the inspection of the Directors.

107. The Board shall from fime to fime delermine whather and to what extent
and at what times and places and under what condifions or reguiations the
accounts or books of the Company or any of them shall be open to the
inspection of Members, and na member, not being a Director, shall have any
ight of inspecting any account or book or document of the Company
except as confered by the Act or authorized by the Board or by the
Company in general meeting.

10B. The Directars shall from time to fime in accordance with section 153 of the
Act cause to be prepared and to be laid before the Company in general
meeting such balance sheets, occounts and reports as are necessary and
requisite under such provisions.
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109. A copy of every balance sheet, including every document required DY
low fo be annexed thereto, which is to be loid before the Company in
general meeting, together with a copy of the Auditors' Report shall, not less
than twenty one days before the date af the meefing, be sent to every
member of the Company.

PROVIDED that this Arlicle shall nof reguire a copy of those documents to be
sant to any Member of whose address the Company is not aware or to more

than one of the joint holders of any shares or debentures.
Capitalization of Profils

110. The Company in General Meeting may. upon the recommendation of the
Directors 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 to the credit of the profit and loss account or othenwvise
available to distibution, and accordingly that such sum be set free for
distibution amongst the members who would have been entifled thereto if
distibuted by way of dividend and in the same proportions on condilion that
the same be not paid in cash but be applied either in o towards paying up
any amaounts for the fime being unpaid on any shares held by such mempers
respectively or paying up in full unissued or debentures of the Company 10
be allotted and distributed credited as fully paid up to and amongst such
members in the propartion aforesaid, or partly in the one way and partly in
the other, and the Directors shall give effect fo such resolution.

PROVIDED that a share premium account and capital redemption reserve

fund may, for the purpose of this Article, only be applied in the paying up of
unissued shares to be issued to members of the Company as fully paid bonus
shares.

111. Whenever such a resolution as aforesaid shall have been passed the
Directors shall make all appropriafion and applications of the undivided
profits resclved to be copitolzed thereby, and all allotments and issues of
fully-paid shares or debentures, it any, and generally shall do all acts and
things required to give effect thereto, with full power to the Directors to make
such provision by the issue of fractional cerificates or by payment in cash or
otherwise as they think fit for the case of shares of debentures bacoming
distributable in fractions, and alse to authorize any person to enter on behalf
af all the members enfitled thereto info an agreement with the Company
providing for the allotment to them respectively, credited as fully paid up, of
any further shares or debentures 10 which they may be entified upon such
capitalization, for (as the case may require), for the payment up by the
Company on their behalf, by the applicafion thereto of their respeciive
proportions of the profits resolved o be capitalized, of the amounts or any
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part of the amounts remaining unpaid on thelr existing shares, and any
agreement made under such authorily shall be effective and binding on all
such members.

Audit

112.  Auditors shall be appointed and thelr dufies regulated in accordance
with sections 170 to 179 of the Act.

113. The Company Auditors shall make a report fo the members on all annual
accounts of the Cempany of which copies are to be laid before the
Company in General Meeting during their tenure of office.

Financial Year

114. The financial year of the Company shall commence on 19 January in
sach calendar year and end on 31¢ December in the same calendar year,
both dates inclusive.

MNofices

115. A notice may be given by the Company to any member either personally
or by sending it by post to him at his registered address or, if he has no
registered address within Tanzania, to him af the oddress. if any, within
Tanzania supplied by him to the Company for the giving of notice to him.
Where nofice is sent by post, service of the notice shall be deemed to be
affected by properdy oddressing, prepaying and posting an envelopea
contairing the notice and to have been effected in the case of a nofice of
a meeting at the expiration of seven days after the envelope containing the
same Is posted, and in any other case, at the time at which the letter would
be delivered in the ordinary course of post.

116, Motice of every general meefing shall be given in any mannes
hereinbefore authorize to: -
la] every member excep! those members who, having no
registered address within Tanzania, have not supplied fo the
Company an oddress oulside Tanzania for the giving of
nofices to them; and

(5)  the Auditors for the fime being of the Company; and
(c}) The Directors.

117. No other person shall be entitied fo receive nofice of general meetings.
Indemnity

118, Every Director, Agent, Auditors, Secretary and other officer for the time
being of the Company shall be indemnified out of the assets of the
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Company against any liakility incumed by it or him in defending any
proceedings. whether civil or criminal, in which judgment is given in its or his
favour or in which it or he is acquitted or in connection with any application
under section 214 of the Act in which relief is granted to it or him by the
Court.

Dissolufion

119. The Company shall not be dissolved except by a resolufion of two thirds of
the members of the Company in general meeting duly convened for that
pUTROSE.

120. In the event of the Company being wound up, the liquidater or liquidators
may, with the consent of the Company in general meeting, transfer any of
the assets of the Company to lrustees fo be held by them in trust for the
members, or divide amongst the members any fully paid shares, sfocks or
securifies to which the Company is entitled.

By Laws

121. The Board may make by-laws goveming the running of the matters to be
done by the Company provided always that such by-laws shall not be in
contravention of any provision of the Act, the Memorandum of Association
and these Articles.

FORFEITURE OF SHARES

122, If a Member fails to pay any call or mutatis instalment of a call on the day
appointed for payment thereof, the directors may, at any time ihereafter
during such fime as any part of such call or instalment remains unpaid serve
a nofice on him requiing payment 5o much of the call or instalment remains
unpaid serve o notice on him requiring payment of so much of the call or
instalment as is unpald, together with any interast which may have accrued.

123,  The nofice shall name a further doy [not earlier than the expiration of
fourteen days from the date of the notice] on or before which the call was
made will be liable to be forfeited.

124. If the requirements of any such nofice as aforesaid are not complied
with, any share in respect of which the nofice has been given May at any
time thereafter. before the payment required by the nofice has been made,
he forfeited by a resolution of the directors to that effect.

125. A forfeited share may be allotted, sold or otherwise disposed of on such
terms and in such manner as the directors think fit and at any fime before a
sale or disposifion the forfeiture may be cancelled on such terms as the
directors think fit,
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We, the several persons whose names and addresses are subscribed, are desirous of being formed
imie 8 company, in pursuance of this Article of association, and we respectively agree 1o take the

numbser of shares in the capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN | SIGNATURE
DESCRIFTION OF SUBSCRIBERS 2

IDDCy BERRY MLUMGISHA 190 _

HOUSE MO 43, BP 1323 AVENUE DU /

JAPOM BUNUMBURA, BURLIMDI

JUDES NDAYIEENGURUEIYE 1]

HOUSE NO 43, BP 1323 AVENUE DU

JAPON BUIUMBURA, BURUNDI

Dated at Dar es-salaam this 28% days of February2022
Witness to the above signatures.

Qualification: ADVOCATE



