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THE COMPANIES ACT 2OO2

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

21 NAUTICA TANZANIA LIMITED

1. The name of the company is 21 NAUTICA TANZANIA LIMITED

2. The registered office of the company will be situated in United Republic of Tanzania.

3. The objects for which the company is established are: -

a. 4923 - Freight transport by road

b. 4922 - Other passenger land transport

c. 4930 - Transport via pipeline

d. 5021 - Inland passenger water transport

e. 5229 - Other transportation support activities

t. 5221- Service activities incidental to land transport

g. 9609 - Other personal services activlties

h. 4100 - Construction of buildings

i. 4240 - Support Services to forestry

4. The liability of the members is limited.

The Authorized capital of the Company is Tanzanian Shillings Five Hundred Million
500,0001000 divided into Five Hundred Thousand 500/000 ordinary shares of
Tanzanian Shillings One Thousand 1000 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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We, the several persons whose names and address are subscribed, are dosirous of being
formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set
opposite our respective names.

Dated this tfitu day of -@k^-t6e-L 2024

Witness to the above signatures

Name:

Signature

Address

Qualification:

J

Name, Addresses and
Description of Subscribers

Number of shares taken
by each subscriber

Signatures ol
subscribers

DAVINDER KUMAR AGGARWAL
P. O. BOX 14258
DAR ES SALAAM

1

KAUSHIK SOMANATHAN
P.O EOX 14258
DAR ES SALAAM

1
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THE COMPANIES ACT 2OO2

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

21 NAUTICA TANZANIA LIMITED

The regulations contained in Table A in the First Schedule to the Act shall not apply to

the Company,

Interpretation

In these Articles, if not inconsistent with the subject or context:

"Act'" shall mean the Companies Act, No. 12 of 2002;

'*Atticles" hall mean these Articles of Association as now framed or as

from time to time altered by Special Resolution;

"Board" shall mean the Board of Directors of the Company or the

Directors present at duly convened meetings of the Directors

at which a quorum is present;

"Company" shall mean 21 NAUTICA TANZANIA LIMITED

"Debenture" shall include debenture stock;

"Director" shall include bonus;

"Dividend" shall include bonus;

"Member" shail mean a shareholder in the Company;

"Month" shall mean a calendar month;

"Paid up" shall mean paid up or credited as paid up;

"Seal" shall mean the common seal of the Company;

"Secretary" shall include a temporary or assistant secretary and any

person appointed by the Board to perform any of the duties of

the Secretary;

"TShs." shall mean Tanzania Shillings;

"Tanzania" shall mean the mainland part of The United Republic of

Tanzania.
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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 signify 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 re-enacted by any act for the time being in force.

subject to the last preceding Article, any words or expressions defined in the Act shall, if
not inconsistent with the subject or context, bear the same meaning in these Articles.

SHARE CAPITAL AND VARIATION OF RTGHTS

The share capital of the company is Tanzanian shillings Five Hundred Million (Tshs.
500'000,000/=) only dividecl into Five Hundred rhousand (5oo,ooo) ordinary shares
of Tanzanian Shillings One Thousand (Tshs. 1000/=) only each.

without prejudice to any special rights previously conferred on the holders of any shares
or class of shares, any share in the company may be issued with or have attached
thereto such preferred, deferred or other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise, as the company may from time
to time by Ordinary Resolution determine.

subject to the provisions of section 61 of the Act, any preference shares may, with the
sanction of a special Resolution, be issued upon the terms that they are or, at the option
of the company, are liable to be redeemed on such terms and in such manner as the
Company may by Special Resolution determine.

If, at any time, the share capital is divided into different classes of shares, the rights
attached tc any class (urrless otherwise provided by the terms of issue of the shares of
that class) 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 not less than three-
fourths of the issued shares of that class or with the sanction of a Special resolution
passed at a separate general meeting of the holders of the shares of that class. To every
such separate general meeting, all the provisions of these Articles relating to General
Meetings of the Company shall, mutatis mutandis, apply but so that the necessary
quorum shall be two persons at least holding or representing by proxy not less than one-
third of the issued shares of the class and that any holder of shares of the class present
in person or by proxy may demand a poll.

The special rights conferred 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.

5

7

5

6.

B.



CERTIFICATES

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 for the remainder of the shares so
comprised or, upon payment of such sum, as the Board shall from time to time
determine, several certificates each for one or more of his shares of such class. Every
cedificate shall be issued within sixty days after allotment or lodgment of the instrument
of transfer or within such other period as the conditions of issued shall provide, shall be
under the seal and shall specify the share or shares to which it relates and the amount
paid up thereon. In the case of shares held jointly be several persons, the company shall
not be bound to issue more than one certificate therefore and delivery of a certificate to
one of the severaljoint 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 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 investigating such
evidence, as the Board may think fit and, in case of defacement, on delivery of the old
cedificate to the Company.

LIEN

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 any time 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 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 foufteen 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 authorise any person to transfer the share
sold to the purchaser thereof. The purchaser shall be registered as the holder of the
share and he shall not be bound to see to the application of the purchase money nor
shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

The net proceeds of any such sale, after payment of the cost of such sale, shall be
applied in or towards payment or satisfaction of the debt or liability in respect whereof
the lien exists so far as the same is presently payable and any residue shall (subject to a
like lien 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.
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CALLS ON SHARES

15. The Board may, from time to time, make calls upon the Members in respect oF any
moneys unpaid on their shares and not, by the conditions of allotment thereof, made
payable at fixed times and each 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.

16. 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.

L7, The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

13. if a suim called in respect of a share is not paid before or on the day appointed for
payment 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 percent per annum, as the Board may determine but the Board may
lvaive payment of such interest wholly or in part

20. 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.

27. 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 percent per
annum, 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 transferor and the transferee. The transferor shall be
deemed to remain the holder of the share until the name of the transferee is entered in
the Register of Members in respect thereof. All instruments of transfer, when registered,
shall be retained by the Company.

22
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19. 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 cf
premium, shall foi'all the purposes of these Articles be deemed to be a call duly made
and 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.



38.

40.

A person whose shares have been forfeited shall cease to be a Member in respect of the
rorfeited shares but shatt notwithstanding, remain liable to pay to the company all
moneys which, at the date of forfeiture, were presently payable by 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 fifteen
percent per annum, as the Board may determine.

A statutory declaration that the declarant is a Director or the secretary of the company
and that shares have been duly forfelted on a date stated in the declaration shall be
conclusive evidence of the facts stated therein as aqainst all persons claiming to be
entitled to the shares. The Company may receive the ionsideration, if any, giveri on the
sale, re-allotment or disposition of the shares and, in the case of sale, may appoint some
person to execute a transfer thereof to the purchaser who, or, as the case may be, the
person to whom the shares are re-allotted or otherwise disposed of shall be registered as
tlre holder thereof and shall not be affected by an irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment or other disposition of the
shares.

INCREASE OF CAPITAL

The company may from time to time, by ordinary Resolution, increase its capital by such
sum tc be divided into shares of such amounts as the resolution shall prescribe.

ALTERATION OF CAPITAL

The Company may, from time to time, by Ordinary Resolution:;;

(i) consolidate and divide all or any of its share capital into shares of large amount
than its existing shares:

(ii) sub-divide its shares or any of them into shares of smaller amount than is fixed by
the Memorandum of Association (subject, neveftheless, to the provisions of
section 64(1)(d) of the Act);

(iii) 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 cancelled.
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42.

43.

45.

46.
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REDUCTION OF CAPITAL

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 subject to any incident authorized and consent required by law.

GENERAL MEETING

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. No more than fifteen 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 Extraordinary General
Meetings.

The Board rnay, 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 provrCed by section 134(2Xb) of the Act. If,
at any, time, there are not within Tanzania sufficient Directors capable of acting to form a
quci'um/ 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

Every General lvleeting 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 the 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 hereinaFter mentioned or any such other manner, if any, as may be
prescribed by the Company in General Meeting, to such persons as are, under these
Articles, entitled to receive such notices from the company; provided that a Meeting may
be called by shorter notice than that specified in this Article if so agreed by all the
Members of the Company.

In every notice calling a Meeting there shall appear, with reasonable prominence, a
statement that a Member entitled to attend and vote thereat is entitled to appoint 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.
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49.

50.

51.

52.

No business shall be transacted at any General Meeting unless a quorum is present when
the Meeting proceeds to business. Save as otherwise provided by these Articles, tow
Members present in person or by proxy or by attorney or, in the case of a corporation,
represented in accordance with Aticle 79 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 quorum.

If, within thifi minute 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 l-he 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 after the time appointed for the
same or if neither is willing to act as chairman, 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 quorum is present may, with the consent of the
Meeting and shall, if so directed by the Meeting, adjourn the Meeting from time to time
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 or more, notice of the adjourned Meeting shall be given in the same manner
as in the case of an original Meeting. Save as aforesaid, it shall not be necessary to give
any notice of an adjournment or of the business to be transacted 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 79.
Unless a poll is so demanded, a declaration by the chairman of the Meeting that a
resolution has, on a show of hands, been carried or carrled unanimously or by a
pafticular 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

14

PROCEEDINGS AT GENERAL MEETINGS

47. All business shall be deemed special that it 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.



68.

69.

70.

72

xStrike out whichever is not desired"

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

A vote 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 it was executed or the transfer of the
share in respect of which the instrument of proxy was given, if not intimation 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 poil
at which the instrument 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 officer of such
corporation duly authorized in that behalf, authorise such person as it thinks flt 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

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

1. Davinder Kumar Aggarwal
2. Kaushik Somanathan

The Directors, other than 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 tc time, in General Meeting determine and such remuneration
shall be divided among the Directors in such proportion and manner as they may
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 travelling, hotel and
incidental expenses reasonably incurred while engaged on the business of the Company.

Any Director who, by request, peforms 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 or profits or otherwise, as the Board
may determine.

A director need not be a shareholder but shall be entitled to receive notice of and to
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.
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75. Any Director may appoint 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 appointer,
to exercise all the rights and powers of a Director and to attend and vote at meetings of
the Board at which his appointer is not personally present and, where he is a Director, to
have a separate vote on behalf of his appointer in addition to his own vote. A Director
may, at any time, revoke the appointment of an Alternate appointed by him. The
appointment of an Alternate shall be revoked, ipso facto, if his appointer 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 appointer served on the company and
on such Alternate.

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

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

77.

78. A Director shall vacate office as such if :

(ii) He is removed from office pursuant to a Special Resolution of the Company in
General Meeting;

(iii) He ceases to be a Director by virtue of section 191(3) of the Act;

(iv) He becomes bankrupt or makes an arrangement or composition with his
creditors generally;

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

(vi) He becomes of unsound mind;

(vii) He fails, 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

(viii) He resigns his office by notice in writing to the Company.

The Board may, at any time and form 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 tota I number of
Directors shall not at any time exceed the maximum number fixed by or in accordance
with these Articles.

79.
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(d) 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
(a) 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
paft thereof and to issue income notes bonds, debentures and other securities.

(b) 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 Meeting (subject neveftheless to the
provisions of these Aticles arrd of the Act) and to such regulations, being not
inconsistent with such provisions, as may be prescribed by the Company in
General Meeting but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Board which would have been valid if such
regulation and 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.

(c) The Board rnay 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
their remuneration and may delegate to any local board, manager or agent any of
the powers, authorities and discretions vested in the Board, with power to sub-
delegate, and may authorise the members of any local board or any of them to fill
any vacancies therein and to act notwithstanding vacancies. Any such
appointment or delegation may be made upon such terms and subject to such
conditions as the Board may think fit and the Board may remove any person so
appointed and may annual or vary any such delegation but no person dealing in
good faith and without notice of any such annulment or variation shall be affected
thereby.

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

20

(d) 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
discretions, not exceeding those vested in or exercisable by the Board under these
Articles, and for such period and subject to such conditions as it may think fit. Any
such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Board may think fit
and may also authorise any such attorney to sub-delegate all or any of the powers
authorities and discretions vested in him.
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