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THE COMPANIES ACT 2002
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COMPANY LIMITED BY SHARES
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Memorandum of Association
of

S&T MARBLE & MINING LIMITED

The name of the Company is S&T MARBLE AND MINING LIMITED. l

The registered office of the Company is to be situated in the United Republic of
Tanzania.

The purpose for which the Company is established is the transaction of any and
all lawful business for which companies may be incorporated in the United
Republic of Tanzania and the Company shall have powers, and the objects for
which the Company is established shall include the powers, (without limitation):

3.1

3.2

3.3

to carry on business as a general commercial company;
and, without limitation to the generality of the foregoing,:
(a) to carry on the business of cutting and sawing all types of marble; and

(b) to carry on the business of wholesale all types of blocks, tiles and
marble;

(c) to carry on the business of export and import of all types of blocks,
tiles and marble; and

(d) to carry on mining and quarrying activities.

to design, manufacture, import, export and deal in any materials, articles,
components or equipment, and to provide any services which may be
required for the purpose of a business of the above description, or which
may be conveniently or advantageously made or supplied in connection
with it;

to enter into any arrangements and contracts with any Government or
authorities supreme, municipal, local or otherwise or any corporations,
companies or persons (including quasi-governmental bodies and bodies
owned by any government) and to obtain from any such Government,
authority, corporation, company or persons any contracts, decrees, rights,
privileges and concessions;
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5.4

35

3.8

19

310

to buy, own, nold, subdivide, lease, sell, rent, prepare building sites,
construct, reconstruct, aller, improve, decorate, furnish, operate,
maintain, reclaim or otherwise deal with and/or develop land and
buildings and otherwise deal in real estate in all it branches, to make
advances upon the security of land or houses or erectlion and whether on
first mortgage or charge or subject t¢ a prior morigage of morigages of
charge or charges, and 10 deveiop land and buildings as may seem
expedient but without prejudice to the generality of the foregoing;

fo improve, manage, deveiop, exchange mortgage, let or rent or in
consideration of share of profits, either in monegy or kind otherwise gram
license. easements and other nghts of and over and In any manner
dispose of the property and rights of the Company

o carry on the business of an investment company and for that purpose
to acquire [by originai subscription, contract, tender, purchase or
exchange underwriting; and to hold, in the name of the Company or of
any nominee, share stock, debentures. debenture stock, bonds, noles,
obligations or securities, and to subscribe for the same subject to such
terms and conditions (if any) as may be thought fit;

to exercise and enforce all rights and powers conferred by or incident {o
the cwnership of any such shares, stock, obligations or other securities
including, without prejudice to the generality of ithe foregoing, all such
powers of veto or control as may be conferred by virtue of the holding by
the Company of some special proportion of the issued or nominal amount
thereot, and fo provide manageral and other execulive supervisory and
consultancy senvices for or in relation tc any company in which the
Company is interestad upon such terms as may be thought fit;

to provide administrative, financial and other services and facilities for any
company in which the Company is interested, or for any other persons;

to purchasa or otherase acquire and undertake the whole or any par of
the business properties and liabilities of any persons, firms (or
partnarships}. societies or companies carrying on any business which the
Company is authcrised to carry on, or possesses property suilable for the
purpeses of the Company, and 1o conduct and carry on, or liquidate and
wind up any such business

to sell or dispose of the undertaking or any property or assets of the
Company for such consideration as may be thought fit, including the
share or loan capital or other obligalions of any body corporate;

to guarantee, grant indemmities in respect of, support or secure, whether
by personal covenant or by morigaging or charging all or any part of the
undertaking, property and assets (present and future) and uncalied
capital of the Company or by both such methods, the performance of the
contracts or obligaticrs and the repayment or payment of the principal
and premium of and interest and dividends on any securities or

LUIAM 44385519 1Page 4 of 34



312

313

315

316

obligations of any company whether having objects or engaged or
nfending to engage in business similar to those of the Company or not,
nmotwithstanding the fact thal the Company may nol receive any
consideration or advantage, direct or indirect, from entering into any such
guarantee or other arrangement or transaction contemplated herein;

to borrow and raise money and to secure or discharge any debt or
cbiigation of, or binding on, the Company in such manner as may be
thought fit and in particular by morlgages and charges upon all or any
part of the undertaking, property and assets (present and future} and the
uncalled capital of the Company, or by the creation and issue oi
cebentures, debenture stock or other securities of any description,

fo commence, establish, develop and carry on the business of traders,
consumers, suppliers, general merchants, imporiers, exporters, stockists,
wholesalers, refailers and dealers of any kind, nature or description, and
to buy, s2ll, hire, let, manufacture, import, prepare for market, barier trade
exchange and generally deal in all types of services, products or
properties (whether mavable or immovable, goods, agricuitural products,
articles and merchandise of all kinds) and to transact in any and every
description of mercantile, insurance and financial business,

o purchase, sell, exchange, lease, manage, hold, trade, invest in all kinds
of movable or immovable property, merchandise, commodifies, effects,
preducts, services of any Xind, nature or description, to carry out any ype
of commercial or financial operaticn, ¢ receive and/or pay royalties,
commissions and other income or outgoing of any kind, to purchase,
construct, charter, own, operate, manage and administer transpord
vessals of any kind and their appurtenances and relaled services and
agencies, to sell or render related services and employ the necessary
perscnnei therefore;

to estatlish or promote, or join In the establishment or promotion of, any
other company for the purpose of acquiring all or any of the property,
assefs and lianilites of the Company, or the promoticn of which may
seem directly or indirectly calculated to advance the interesfs of and
benefits of the Company:

to amaigamate or enter into partnership (whether perpetual or terminable)
or into any arrangement for sharing profit, unions of interest, joint
veniures, reciprocal concession or coaperation with any person, firm,
assaciation or group of persons carrying on or engaged in or about fo
carry on of engage in or o the transaction or cause of action which may
seem o the Company capable of being conducted so as directly o
indirectly berefit the Company or 10 prevent or minimize apprehended
loss, damage o cost to the Company or 1 such person, firm, society
association or group of persons and 1o purchase subscription Tor or,
otherwvise acquire ard hold shares (fully or partly paid up) of stock in
society, association or group of persens, and fo sell, hold, reissue with or
without guarantee or ctherwise deal with such shares, stock or securities;

LUIAM 44385519.1Fage § of 34



3.17

3.18

313

3.2C

3.21

322

324

3235

to buy, sell, underwtite, invest in, exchange or otherwise acquire, and to
hold, manage, develop, deal with and turn to account any bonds,
debentures, shares (whether fully paid or not), stock options,
commodities, Futures, forward contracts, notes or securities of
governmeants, staies, municipalities, public authorities or public or private
limited or unlimited companies in any part of the world, precious metals,
gems, woirks of art and ather articles of value, and whether on a cash or
margin basis and including short sales, and to lend money against the
security of any of the aforementioned property

to acquire Dy subscription, purchase of otherwise, and 10 accepl and lake,
hoid and sell, shares or stock in any company, society or undertaking, the
cijects of which shall either in whole or part, be similar to those of the
Company or such as may be likely to promote or advance. the interests of
the Company;

to desigr, manufacture and deal in any matenals, articies or components,
and to provide any services, which may be required for the purposes of a
business of any description within the Company's objects, or which may
be conveniently or advartageously made or supplied in connection with it

to provide administrative, financial and other services and facilities for any
company in which the Company is interested, or for any other persons

to barrow and raise money (from lenders including, but not restricted to
barks), whether such borrowings are secured or unsecured, upon such
terms as the Company snall think fit including by the issue of debentures
or debenture stock,

to engage in any other business or businesses whalsoegver, or 1N any act
or activity, wnich may seem io the Company capable of being
ccnveniently carried on in connection with the above abjects or calculated
directly, or indirectly, 1o enhance the value of or render profitable any of
the Company's property or rights and which are naot prohibited under any
law for the time being in force in the United Republic of Tanzania and the
jurisdiction in which they are engaged n,

tc do all or any of the above things either alone or as a member of a jont
venture, parinership, trading group or consertium, and in any part of the
world;

1o do all or any of the above acts and things as principals, agenis,
contractors, trustees or otherwise alone or in conjunction with others as
are incidental or conducive to the attainment of the above objects;

to carry on any other activity and do anything of any natutre which may
seem lo the directors capable of being conveniently carried on or done by
the Company in connection with the above, or may seem to the directors
calculated directly or indirectly to benefit the Company,
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and it is hereby declared that:

3.26 the word ‘company’ in this clause shall, except where used in reference to
the Company, be deemed to include any partnership or other body of
persons (whether corporate or unincorporated and whether domiciled in
the United Republic of Tanzania or elsewhere);

3.27 save as is expressly provided, the objects specified in each sub-clause of
this clause:

(a) shall be regarded as independent objects and shall in no way limited
or restricted by reference to or inference from the terms of any other
sub-clause or the order in which such objects are stated or the name
of the Company or the nature of any business carried on by the
Company, (nor shall any of the aforesaid objects or powers be
deemed subsidiary or auxiliary merely to the objects mentioned in any
other paragraph), but shall be construed in as wide a sense as if
each of the said sub-clauses defined the objects of a separate and
independent company; and

(b) may be carried out in any part of the world; and

3.28 in the event of any ambiguity, this clause and every paragraph hereof
shall be construed in such a way as to widen and not to restrict the power
of the Company.

The liability of the members is limited.

The authorised share capital of the Company at the date of registration of this
Memorandum of Association is Tanzanian Shillings One Billion, Eight Hundred
and Ninety Million, Two Hundred Thousand (TZS 1,890,200,000) divided into
One Hundred and Eighty Nine Thousand and Twenty (189,020) ordinary shares
of Tanzanian Shillings Ten Thousand (TZS 10,000) each.
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WE, the persons whose names and addresses are subscribed, desire to be formed into a company,
in pursuance of this Memorandum of Association, and we respectively agree to take the number of

charac in tha ranital nftha Camnanyv cat nnnncita nnir ragcnartdiva namac:
AFAECALR Vond BAL LILW \uu}’lm AL LEAN uUlllPullJ A b UPPUJIL\J AwFRAL & Uﬂyh‘uuvh ALCELLIANG T

-

Number of
shares
Names and Addresses of Subscribers (Ordinary Signatures
shares of TZS
10,000 Each)
Name: Services & Trade Mining Investment Co. LLC
Address:
Way No. 4223 18,713
Building No. 807, Al Bustan Street
Wadikabir
Sultanate of Oman [
MOHD. AL ADAWI
VICE-CHAIRMAN]
Name: Waqas Sulaiman Mohammed Al Adawi
Address:
189
The Wave, Sector 3
Unit No.914
Seeb
Sultanate of Oman
TOTAL 18,902
Dated at this day of 2015

Witness to the above signatures:

o

Address: g(:)?k 5gCLLy [ "D‘SM

Qualification: Advocate / Notary Public / Commissioner for Oaths
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2.1

THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

Articles of Association

of

S5&7 MARBLE AND MINING LIMITED

Table A

The Regulations contained in Table A shall not apply to the Company. The
Articies set out below shall constitute the articies of association of the Company
to the exclusion of any other reguiations or arlicles of association

Interpretation

in these Articles, the Tollowing words have the following meanings

Act the Companies Act (Act No 12 of 2002) as amended from
ime to time

Articles these articlies of association as amended from time to time,

Business Day a day [other than a Saturday or Sunday) when banks in Dar

2s Salgam, Tanzama are opan for business,

Company S&T MARBLE AND MINING LIMITED,
Table A Table A in the Schedule to the Act; and
TZ8 Tanzanian Shillings

References In these Amicles to writing shall be construad as including references
to any method of representing or reproducing words in a legibie and non-
transitory form (including by email)

Words denoting the singular shall include the plural and vice versa. Words
denoting the masculine shall inciuds the feminine. Words denoting persens shall
include bodies corparate and unincorporated associations,
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24

Headings in these Articles are for convenience only and shall not affect the
nterpretation hereof

Liability of Members

The liability of the members is imited 1o the amount, If any, unpaid cn the shares
neld by them

SHARE CAPITAL

4

4.1

4.2

51

52

53

5.4

Amount of Share Capital

The authoiised share capital of the Company at the date of adoption of these
rticles is Tanzanian Shillings One Billion, Eight Hundred and Ninety Million, Two
Hundred Thousand (TZS 1,839(0,200,000) divided into One Hundred and Eighty
Nine Thousand and Twenty (189.020) ordinary shares of Tanzanian Shillings
Ten Thousand (TZ35 10,000} each.

The Company may from time to time by ordinary resclution increase the share
capital by such sum, ‘o be divided into shares of such amount as the resolution
shall prescribe

Issua and Allotment of Shares

Subject to the provisions of the Act and without prejudice to the rights attached to
any éxisting shares, any share may be issued with o have attached 1o it such
rights or restrictions as the Company may by special resolution determine.

Subject 1o Article 5.1, and any spacial resolution of the members o the contrary,
the urissued shares of the Company shall be at tha disposal of the directors who
may <offer or allet, grant options over or otherwise dispose of such unissued
shares to such perscns at such times and upon such terms and conditions as the
Company may by rasolution of the directors determine

The directors are authorised to exercise all powers of the Company to allot other
securities, but only if the allotment otherwise conforms to the requirements of
these Arficies. The maximum nominal amount of relevant securities which may
be allctted under this authority shall be the nominal amount of the unissued
share capital at the date of adoption of this Article or such other amount as may
from time to time be authorised by the Company in general meeting

Subject to the provisions of section 61 of the Act, any shares may, with the
sanchien of an ordinary resolution, be issued on the terns that they are, or at the
cotion of the Company are liable, to be redeemed on such terms and in such
manner as the Company before the issue of the shares may by special resolution
determine
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6.1

6.3

|

f.3

7.4

Share Rights

If at any time the share capital is divided into different classes of shares, the
rights attached to any class (uniess otherwise provided by the terms of issue of
the shares of that class) may, whether or not the Company is being wound up, be
varied with the consent in writing of the hotders of three-fourths of the iIssued
shares of that class, or with the sancton of a special resolution passed at a
separate general masting of the holders of the shares of the class. To every such
separate general meeting the provicions of these Regulations relating to general
meatings shall apely, but 3o that the necessary quorum shall be two persons at
least holding or representing by proxy 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.

I'he rights conferred upon the holders of the shares of any class shall not, uniess
otherwise expressly providad by the terms of issue of the shares of that class, be
deemad to be varied by the creation or issue of further shares ranking pari passu
therawith

The Company may exercise the powers of paying commissions conferred by
section 58 of tha Act. Subject to the provisions of the Act, such commission may
be satisfied by the payment of cash or the allotment of fully or partly paid shares
{or part payment in one way and pari payment in the other way),

Share Certificates

Every mempar, upon becoming the holder of any shares, shall be entitied without
payment o receive within tac months after allotment or lcdgement of transfer (or
within such other period as the conditions of issue shall provide) one certificate
for all the shares of each class held by him {and. upon transferring a part of his
halding of shares of any class, 1o a certificate for the balance of such holding) or
several cedificates 2ach for one or more of his shares upon payment tor every
cerlificate after the first such reasonable sum as the directors may determine.

Every share certificate shall be axecuted by the Company in such manner as ths
directors may decide [which may include use of the seal and/or manual or
scanned or facsimile signatures by one or more directors) and shail specify the
number, class and distinguishing numbers (if any} of the shares to which it
relates and the amount or respective amournts paid thereon. No certificate shall
be issued representing shares of more than cne class

Ir respect of a snare of shares held jointly by several persons, the Company
shall not be bound to issue more than one certificale, and delivery of a certificaie
for a share to cne joint holder shall be sufiicient delivery to all joini holders

If a share certificate is defaceg, worn oul, lost or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity and payment of expenses
reasonably incurred by the Company in investigating evidence as the directors
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8.2

8.3

o
oy

01

may determine but otherwise frea of charge, and (in the case of defacement or
wearing out) on delivery up of the old certificate.

Lien on Shares

The Companry shall have a lirst and paramount lien on every share (not being a
fully paid share) for all meneys {whether presently payable or not) called or
payable at a fixed time in respect of that share; but the directors may at any time:
declare any share to be wholly or in part exempt from the provisions of this
regulation. The Company’s lien, if any, on a share shall exiend ko any amounis
payable in respect of i

The Company may sell, in such manner as the directors determine, any shares
on which the Company has a lien if a sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear days afier a nolice in
writing has been given to the hoider of the share, or the person entitled thereto
by reason of the death or bankruptcy of the holder, demanding payment and
stating that if the notice is not complied with the shares may be sold

To give effect tg any such sale the directors may authorise some person to
transfer the shares sold to, or in accordance with the directions of, the purchaser
thersof. The purchaser shail be registered as the holder of the shares comprised
n any such transfer, and he shall not be bound 1o see to the application of the
purchase money, nor shall nis title lo the shares be affected by any irregulanty or
nvalidity in the proceedings in reference 1o the sale

The net proceeds of the saie shall be received by the Company and applied in
sayment of such part of the amount in respect of which the lien exists as is
vresently payaoie, and the residue, (1 any, shall {upcn surrender o the Company
for cancellation of the ceriificate for the shares sold and subject 10 a like lien for
sums not presently payable as exisied upon the shares befare the sale) be paid
to the person entitied to the shares, at the date of the sale

Calls on Shares

Subject to the terms of allotment, the directors may make calls upon the
members n respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium} and not by the conditions of allotment thereof made
payable at fixed times, provided that ne call shall exceed one-fourth of the
nominal vaiue of the share or be payable at iess than one month from the date
fixed for the payment of the iast preceding call, and each member shall (subject
0 receiving at least fourteen clear days notice specifying when and where
cayment 15 o be made) pay 1o the Company as required by the notice the
amount cailed on his shares. A call may be required o be paid by instalmenis. A
call may, befors receipt by the Company of any sum due thereunder, be revoked
n whole or part and payment of a call may be posiponed in whole or part. A
person upon whom a call 1s made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the call
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3.3

5.4

8.5

b6

.7

10

0.2

10.3

was made,

A call shall be deemed to have been made at the ime when the resolution of the
directors authorising the call was passed.

The joint holders of a share shail be jointly and severaliy liable to pay all calls in
respect thersof

If a zall remains unpaid after it has become aue and payabie, the person from
whom the sum is due shall pay interest on the amount unpaic from the day i
became due and payabla to the time of actual payment at the rate fixed by the
term of allotment of the shars or, it no rate is fixed, at a rate not exceeding five
percent per annum as the directors may detenmine, but the directors may waive
paymsant of such interest wholly or in part

An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal valug or premium or as an instaiment of a call,
shall be deemed o be a call, anc if it is not paid the provisions of these Articles
shall apply as f that amount had become due and payabie by virtue of a call

Subject to the terms of allotment, the directors may, on the issue of shares,
differentiate bebveen the holdars as to the amount of calls 1o be pad and the
times ot payment.

The directors may, if they think fit, receive from any member willing to advance
the same, all or any part of the moneys un-called and unpaid upon any shares
neld by him, and upon all ar any of ihe moneys so advanced may {until the same
would, but for such advance, become payabie) pay interest al such raie not
axveeding (unless the Company in general meeting shalt otherwise direct) six per
sent per annum, as may be agreaed upon between the directors and the members
paying such sum in advance

Transfer of Shares

No member shall sell, transfer, assign, pledge, charge or otherwise dispose of
any share or any inter2st in any share except with the prior wntien conseni of all
other members for the tme being.

The instrument of transfer of any share shall be in any usual form or any other
form which the dirsctors may approve and shall be executed by or on bebalf of
the transferor and, unless the share is fully paid up, by or on behalf of the
transferee, and the transteror shall be deemed to reman a holder of the share
until the name of the transteree is entered In the register of mambers In respect
thereof

The directors may refuse to register the ransfer of a share which is not fully paid
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104

1056

106

to a person of whom they do not approve and they may refuse to register the
transfer of a share on which the Company has a lien They may alss refuse to
register a transfer uniess

(a) it s lodged at the office or such other place as the direcicrs may appoint,
and s accompanied oy the certificale ot the shares 1o which it relates,
and such other svidence as the direclors may reasonably require in
writing e show the right of the transferor to make the transfer; and

(e) t is in respact of only one class of share; and
(c) {is in favour of not more than four transferees

I¥ the directors refuse © register a transfer they shall within sixty days after the
date on which the transfer was lodged with the Company send to the transferee
rnotice of the refusail.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting title to any share

lhe right of members te transter their shares shall be restricted as follows, -

(a) Mo share shall be transferred 10 a person whe is not a member so long as
any memper or any person selected by the Directors as one whom it is
desiranie in the interest of the Company to admit to membership

{b) Every shareholder or trustee in bankruptcy, or any person who may
cesire fo sell or lransfer any such shares and every persondl
representative of a deceased sharehclder shall give notice in writing o
the Directors that he desires to make such sale or transfer. Such nofice
shall constitute the Board of Directors of the Company as his agent for
the sale of such shares to any member or members of the Company at a
price to be agreed upon between the party giving such notfice and the
Board, or in case of a difference o be determined by the Audiior of the
Company.

(c} Upon a price of such shares being agreed on or determined as per clause
10.6 2 above, the Board shall forthwith give notice to such of the
shareholders other than the shareholders desiring to sell or transter the
said shares, staiing the numpber and price of such snares inviting the
person & whom notice s sent to state within twenty one days from the
date of such notice wnether he is intending to acquire those shares. At
the expirabion of such twenty one day's notice the Board shall apportion
such shares amongsi the shareholders (if more than one) who shall have
excressed their desire 1o purchase the same and as far may be pro-rafa
according to the number of shares already held by them respectively, or if
there be only one such sharehoider, the whole of such shares shall be
sold to fum, provided that no maximum number of such shares stated in
his answer to the said notice. Upon such apporfionment being made o
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2

121

12.2

123

such one sharehoidar notifying his intention 1¢ purchase. as the case may
be, the party desining o sell or transfer such shares shall be hound upon
cayment of the said price to transfer the shares to the respective
shareholder or 0 the single shareholder who shall have agreed lo
purchase the same

Transmssion of Shares

in case of the death of a member, the survivor of suivivors where the deceased
was a joind holder, and the personal representatives of the deceased where he
was a sole holder or the only survivor of joint holders, snall be the only persons
recognisad by the Compeany as having any titie to his imeresi in the shares; but
nothirg herein contained shall release the estate of a deceased member from
any liability in respect of any share which had been jointly heid by him

A person becoming entitled o a share in consequence of the death or
bankruptoy of a member may, upon such evidence being produced as may
properly be required by the directors and subject as hersinafter provided, either
elact by notice fo the Company to be registered as holder of the share, or elect to
have some person nominated by him registered as the transferee in which case
he shall execute the appropriate instrumend of transfer. All the Articles relating to
the right to transfer of shares shall apply 1o any such notice or transfer as if it
were an instrument of transfer execuled by the member and the death or
pankruptcy of the member had not occurred,

A person becoming entitled to a share by reason of the death or bankrupicy of
thre holder shall have the nights o which he would be entitled if he were the
regigtered holder of the share {including as to dividends), except thal 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 1o meetings of the
ompany

Forfeiture of shares

If a cali remains unpaid after it has become due and payable, the directors may
give t¢ the perscn from whom it is due not less than founieen clear days notice
requiring payment of the amount unpaid, together with any interest which may
have accrued The notice shall name the place where payment is 1o be made
and shall state that if the notice 18 not complied with, the shares In réspect of
which the call was made will be liable to be forfeited

it tha notice 1s noi complied with, any share in respect of which it was given may,
before the paymeni required by the nolice has been made, be forfeiled by a
resclution of the directors to that effect and the forfeiture shall include all
dividends or other moneys payable in respect of the forfeited shares and not paid
before the forfeiture

Subject to the provisions of the Act, a torfeited share may be sold, re-allotted or
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12.4

12.5

otherwise disposed of on such terms and in such manner as the directors
destermine either to the person who was before the forfeiture the helder or to any
ather person, and at any time before a sale, re-allotment or other disposition the
forfeiture may be cancelled on such terms as the directors think fit. Where for the
ourposes of its disposal a forfeitaed share is to be transferred o any person, the
directors may atthorise some person to executle an instrument of transfer of the
share in queshtion.

A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfeilec shares and shall surrender fo the Company for
cancellation the cenificate for the shares forfeited, but shall remain liable to the
Company for all moneys wnich, at the date of forfeiture, were payabie by him fo
the Company in respect of the shares, but his liability shall cease it and when the
Company shall have received payment in full of all such moneys in respect of the
shares, but the dwectors may waive payment wholly or in parl or enforce
payment without any allowance for the value of the shares at the time of
forfaiture of for any consideration received on their disposal.

A statutory declaration by a director or the Secretary that a share has been
forfeited on a date stated in the declaration shall be conclusive evidence of the
facts stated therein as against all persons claiming o be entitled to the share,
and the declaration shall (subject to the execution of an instrument of transfer if
necessary) constituie a geod title to the share, and the person to whom the share
is disposed cf shall nct be bound to see to the application of the consideration, if
any, nor shall his titie to the share be affected by any irregularity or invalidity of
the proceedings in reference to the forfeiture or disposal of the share

GENERAL MEETINGS

13

131

13.3

14

AGMs and EGMs - Calling

The Company shall in each year hold a general meelting as its annual general
maating in addition to any other meetings in that year, and shall specify the
meeting as such in the notices calling it. The directors shall call each annual
general meeting. Not more than fifleen months shall elapse between the date of
one annual general meeting of the Company and that of the next

All general meetings other than annual general meefings shall be called
extraordinary general meelings

The directors may, whenaver they think fit. call an extraordinary general meeting,
and extraordinary gereral meefings shall alsc be convened on such
requistionists, or, in default, may be convened by such requistionists, as provided
by section 134 of the Act. Any director or any two members of the Company may
call the meeling in the same mamner as neaily as possible as that in which
mesatings may be convened by the direciors.

Motice of General Meetings
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141

14.2

14.3

14.4

15

121

17

Every general rmeeting shall be called by twenty-one ciear days notice in writing
to all the members, ‘o all persons entitied to a snare in consequence of the death
or bankruptey of a member and to the directors. The notice shall specify the time
and place of the meeting and the general nature of the business and, n the case
of an annual general meeting, the notice shall specify the meeting to be an
annual general meeting.

The accidental omissions to give notice of a meeting 1o, or the non-receipt of
notice of a meeting by, any person enlitled o recerve notice shall nol invalidate
the proceadings at the meeting.

A general meeting may te called by shorter notice if it is so agreed.

(a) in the case of an annual general meeting, by all the members entitied tc
attend and vote thereat:

(b) in the case of any other meeting, by a majority in number of the members
having a right 1o attend and wvote at the meeling, being a majority together
halding not less than 95 per cent in nominal value of the shares giving thal
right.

Notices shall be served in accordance with Articles 48 and 50

Gluorurm

Mo business shall be transacted al any general meeting unless a quorum of
members is present al the lime when the meeting proceeds o business, two
perscns entitled 1o vote on the business 1o be transacied, each being a member
or a proxy for a member or a duly authornsed representative of a corporation,
shall be a quorum,

If a quorum is nol present withun halt an howr of the time appoinied for a general
meeting, the meeting shall be adjourned to such day and at such time and place
as the directors may daterming and il a quorum is not present within half an hour
from the bme appointed for the adjourned meeting the meeting shall be
dissoived

Adjourned General Meeting

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 mesting from time to time
and from place 1o place, but no business shall be transacted al any adjourned
meaeting other than the business which might properly have been transacted at
the ireeting had the adjournment not taken place. When a meetng is adjourned
for fourteen days or more, notice of at least five clear days and detailing the
general nature of the business to be transacted al an adjourned meeting should
be given (although the members entitled to such nutice may consent in writing to
shorter notice).

Proceedings at General Meetings
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17.1

17.3

178

All business shall b2 deemed special that ¢ transacied at an extra ordinary
general meeating. and also all that is transacted at an annual general meeling,
with the exceotion of declaring a dividend, the consideration of the accounts, and
the reports of the directors and auditors, the eiection of directors in the place of
those retinng and the appointment of, and the fixing of the remuneration of, the
auditors.

The chairman, i any. of the board of directors {or in his absence some other
director nominated by the dirsctors) shall preside as chairman of the general
meeting, but If neither the chairman nor such other director [if any) be present
within fifteen minutes after the ime appointed for the holding of the meeting and
willing te act, the dirsciors present shall elect one of their number fo be charrman
of the meeiing and, if there is only one director present and willing tc aci, he shall
be chairman.

If at any meeting no director is willing to act as chairman or if no director is
presant within fifeen minutes after the time appointed for holding the meeting,
the members present shall choose one of their number to be chairman of the
meafing

A director shall, notwithstanding that he is nol 2 member, be entitled to attend
and speak at a general meeting and at any separate meeting of the holders of
any class of shares in the Company

Al any general meeiling a resolution put ic the vote of the meeting shail be
deciced on a shaw of hands uniess a poll is {before or on the declaration of the
result of (he show of hands) demanded

(c) by the chaifman or;
(d} by at least two members having the right to vole at the meeting, or

(e} by a member or members representing not less than one-tenth of the total
voting rights of all the mernbers having the righl fc vote at the meeting, or

(f} by a member or members holding shares conferring a right to vote al the
meeting being shares on which an aggregate sum has been paid up © the
Comgany equai tc not less than one-tenth of the total sum paid up on all the
shares conferring that right

and a demand by a person as proxy for a member shall be the same as a
dermand by the member

Uniess a poll be 5o demanded, a declaration by the chawrman that a resolution
has on a show of hands been carried or carried unanimously, or by a parlicular
majorty, or lost, or not carmed oy a particular majerity and an entry tc thai effeci
in the minutes of the meeting shall be evidence of that fact

The demand far a poll may, before the poll is taken, be withdrawn
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7B

18

1B

19

19.2

19.3

19.4

19.5

Except as provided 1n Article 17 &, if a poll is duly demanded it shall be taken in
such manner as the chairman directs, and the result of the poll shall be deemed
e be the resolution of the meeting at which the poll was demanded.

A poll semanded on tha slection ot a chairman or on a gquestion of adgjournment
shall be taksn immediately. A poll demanded on any other guesiion shall be
taken either immediately or at such time not being more than 10 Business Days
after the poll is demanded 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 cf the poll

Yotes of Members

Subject to any rights or restrictions aftached to any shares and to any other
provisions of these Articles. at a general meeting, on a show ol hands every
member [being an individual) present in person or by proxy or (being a
corporation) prasent by a cguly authonsed representative shall have one vote, and
on a poll every member present in parson or by proxy (or, being a corporation,
present by a duly authorised representative), shall have one vote for each share
of which he is the holder

The chairman shall have a second or casting vote.

in the case of joint holders the vote of the senior who tenders a vole, whether in
parson or by proxy shall be accepted to the exclusion of the votes of the other
joirt nolders; and for this purpose seniority shall be determined by the order in
which the names stand in the register of members.

Proxies of Members

in accordance with section 138(1) of the Act, any member entitled to attend and
vote at a meeting of the Company (including a member that is a corporation)
shall be entitled to appoint ancther person as the member's proxy to attend and
vote instead of the member and the proxy appointed to attend and vote shall
nave the same right as the memoear to speak at the meeting.

A proxy need not themselves be a member of the Company.

An instrument appointing a proxy shall be in writing, executed by or on behalf of
the appointor or of his atorney duly authorised in wiiting, or, if the appointor 1s a
corporation, either under seal, or under the hand of an officer or attorney duly
authorised.

An instrument appeointing a proxy may be in any common form or in such other
form as the direciors or the Saecretary may approve, and the directors may at
their discretion treat a faxed or other machine-made copy of an instrument in any
such form as an original copy of the instrument

The instrumeant of proxy shall, unless the cantrary is stated in it, be valid far any
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19.6

197

20

21

22

adjournment of the meeting as well as for the meeting o which it relates, and
shall be deemed to include authority to vote as the proxy thinks fit on any
amandment of a resolution put to the meeting for which it is given

The

{a) instrument appointing a proxy and (if reguired by the directors) any authonty
under which it is axecuted or a copy of the authority (certitied by a Notary
Public of any couniry or in any other manner approved by the directors), and

(b) instrument terminating a proxy

shall ba delivereg io the registered cffice, or o some cther place or o some
person spacified or agreed by the directors or specified for that purpcse in the
notice corvening the meeting, not less than the hours specified in the notice
before the timea for hoiding the meeting or adjourned meeling at which the persan
named in the instrument proposes 1o vole, or, in the case of a poll, not less than
24 hours before the time appeinted for the taking of the poll, and in default the
relevant instrument shall not be treated as valid.

The instrument appointing a proxy shall be deemed to confer authority tc
demand or join in demanding a poll

Corporations acting by Representatives at Meetings

Any comoration which is a member of the Company may by resolution of iis
directors or other governing body authorise such person as it thinks fit 1o act as
its representative at any mesting of the Company or of any class of members of
fthe Company, and the person so authonsed shall be enfitied to exercise the
same powers on behalf of the corporation which he represents as that
corperation coulc exercise f it were an individual member of the Company

Communication of Termination of Proxy and Removal of Corporate
Representative

Unless an instrument terminating a proxy or removing the authority of a
representative of a corporation 15 communicated to the Company in accordance
with Article 19.6, a vote given in accordance with the terms of an instrument of
proxy., or poll demanded Dy proxy, or by the duly authorized representative of a
corporation shall be valid notwithstanding the previous termination before the
commencement of the meeting or adjournad mesting at which the proxy is used.

Members’ Resolutions in Writing

A resolution in writing executed by or on behalf of each member who would nave
been enbtled to vote upon it If it had been proposed at a general mesting at
which he was present shall have effect as It it had been passed at a general
meeting duly convened and held, and may consist of several instruments {or
counterparts) in the like form sach executed by or on behalf of one or more
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DIRECTORS

23

23

23.3

23.4

24

241

Directors’ General Authority and Powers

Subject o the prowisions of the Acl, the Memorandum of Association of the
Company and these Articles and (¢ any directions given by special resoiution, the
diractors are responsible for the management of the Company's business, for
which purpose they may exercise all the powers of the Company  No alteration
of the Memorandum of Assoaation or these Articles and no such directions shall
invaiidate any prior act of the directors which would otherwise have been valid
The powers given by this Article shall not ke limited by any special power given
to the directors by these Articies and a meeting of directors at which a quorum is
prasent may exercise all pawers exercisable by the directors

The directors may exercise all the powers of the Campany to borrow money, and
to mortgage or charge ite undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether
outright or as security for any debtt, hability or obligation of the Company or of any
third party.

The Company may exsrcise ihe powers conierred upon the Company by
sections 124 to 127 of the Act with regard 1o the keeping of a branch register,
and the directors may {subiect to the provisions of those sections} make and vary
such regulations as they may think fil respecting the keeping of any such
register

All cheques, promissory notes, drafis, bills of exchange and other negoiiable
nstruments, and all receipis for meneys paid to the Company, shall be signed,

drawn accepted, erdcorsed, or ctherwise executed in such manner as the
directors shail from time fo time by resolution determine

Directors’ Rights to Delegate

Subject to these Articles, the directors may delagate any of the powers which are
canferred on them under these Articles:

(3} to such person or to a committee of such persons
(b) by such means (including by power of arorney)

(c) to such an extent {including authority for an attomey or agent to delegate all
or any of his power),

(d} in relation to such mafier or ternitones; and

(2} on such tenms and conditions,
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25

26

27

27.1

2B

28.1

28.2

as they think fit.

The directors may also revoke any delegation in whole or part, or alter its 1erms
and conditions.

Number of Directors

Unless otherwise determined by ordinary resolution, the number of directors shall
not be subject to any maximum but shall be not less than two

Share Qualification of Directors

Na sharehoiding gualification for directors shall be required
Appointmant of Directors

The first directors shall be:

(a) Wagas Sulaiman Mchammed Al Adaw)
(b} Pramchand Devarakonda: and

{c) Ravi Krishna Murthy

Any person who is willing to act as a director, and is permitted by law (¢ do 50
may be appointed to be a director

a) by an ordinary resolution of the members, or
b} by a decisiorn of the directors.

Vacation of Office & Retirament

any director may at any time be removed from office by the helders of a majorty
of the shares.

any director who is an employ=e of the Company and who ceases fo be an
amployee shall automatically be removed from office from the date his
amployrmant ceases

& director shall vacata his office as director if he

‘a) ceases o be a director by virtue of any proviston of the Act or he becomes
prohibited by law from peing a director,

‘b) becomes bankrupt ar makes any arrangement or compesition with his
creditors generally;

¢) becomes of unsound mind,

'd) resigns his office by notice it writing 1o the Company, or

(2) shall for more than six consecutive months have been absent {without
sarmission of the directors) from meetings ©f the directors held during that
period and the directors resolve that his office be vacated
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28.4

29

30

30

30.2

30.3

304

30.5

The directors shall not be subject to retirement by rotation

Chairman

The directors may appoint ane of their number to be the chairman of the hoard of
directors and detemmine the perad of which he is to hold office. Unless he is
unwilling 1o do so, the director so appointed shall preside @l every meeting of
directors as which he is present. [f no such chairman is appointed, or if the
chairman o appoeinteg is unwilling to preside, or if at any meeling the chairman
50 appointed is not present witnin five minutes after the time appointed for
holding that meeting, the directors present may choose another one of their
number to be chairman of that meeting

Directors’ Remunaration

The directors may appoint one or more of their number to the office of managing
director or to any other executive office under the Company and may enter into
an agreement or arrangement with any director for his employment by the
Company cr for the provision by him of any services outside the scope of the
ordinary duties of a director. Any such appointment, agreement or arrangement
may be made on such terms as the directors determine and they may
-emunerate any such director for his services as they think fit. Any appointment
of a director to an executive office shall terminate if he ceases to be a director,
out without prejudice to any claim to damages for breach of the contract of
service between the director and the Company

Subject to 301 and 30 3, the remuneration of the directors in general shall be
determined by ardinary resciution of the Company and, unless the resolution
otherwise provides, such remuneration shall be deemed 1o acerue from day to
day

Any director who serves on any committee, or who otherwise performs services
which in the cpirion of the directors are outside the scope of the ordinary duties
of a director, may be paid such exira remuneration by way of salary, commission
ar otherwise or may receive such other benefits as the directors may determine

The directors may also be paid all travelling, hotel and other expenses praperly
neurred by them in attending and returning from meetings of the directars ar any
committee of the directors or general meetings or separate meetings of the
nolders of any <lass of shares or of debentures of the Company or otherwise in
connection with the business of the Company or their employments (if any) by
the Company

In additon to any statutory pension and social security requirements, the
directors on behalf of the Company may pay a gratuity or pension or allowance
on retirement to any director who had held any other salaried role, empioyinent
or office with the Company or to his widow or dependants, and may make
contributions to any fund and pay premiums for the purchase or provisions of any
such gratuity, pension or allowance
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311

N

314

Directors' Interests and Disclosure of Information

A director who to his knowiedge i in any way, whether directly or indirecily,
interested in a contract or praposed contract with the Company shall declare the
nature of his interest at a meeting of the directors in accordance with section 209
of the Act

Subject to the provisions for the Act, and pravided that he has disclosed to the
directors the nature and sxtent of any matenal interest of s, a direclor
notwithstanding his office:

(a8} may be a party fo. or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is ctherwise interesied,

(b} may be a director or other officer of, or employed by, or a pary 10 any
transaction or arrangement with, or otherwise interested in any body
corporate promoted by the Company or in which the Company may be
interested; and

(¢} shall not, by reason of his office, be accountable tc the Company for any
berefit which he derives from any such office or empioyment remuneration or
other benefits received by him as a director or officer of, or from his inlerest
in, such other Company unless the Company otherwise directs

Provided that nothing herein confained shall authorise a director or his firm to act
as auditor to the Company

For the purposes of Articles 371 and 31.2:

{a) a general notice given w0 the directors that a direcior is {0 be regarded as
having an inerest of the nature and exient specified in the notice in any
tfransaction or arrangement in which a specified person or class of persons s
interested shall be deemed 1o be a disclosure that the director has an imterest
in such fransaction of the nature and extent specified, and

{b} an interest of which a director has no knowledge and ot which it s
unreasonabie to expact him to have kncwledge shall not be treated as an
interest of his.

Subject, where applicasie, to such disclosures, a director shall be entitied to vote
in respect of any contract or proposed contract in which he is interested and if he
shall do so his vote shall be cocunted and he shall be taken into account in
ascertaining whather a guorum 's present.

ALTERNATE DIRECTDRS

322

Appointment of Alternate Directors

Any director (other than an alternate director) may, in wnting, appoint any person
{whether or not a director) to be an alternate director and may remove from office
an alternate director appointed by him provided they nolify the company in
writing.

In these Articles, where the context sc permits, the term director shall include an
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323

33

331

33.2

34

alternate diractor appointed by a directar

Mhe appointment of an alternate director shall terminate, or determine, on the
happening of any event which if he were a director would cause him to vacate
such office or if the director of whom he is the altemale ceases to be a direclor

Alternate Directors’ Attendance At, and Notice of, Meetings

An alernate director shall be enfiled o receive notice of all meetings of the
direciors anc of all meetings of commuttees of directors of wnich his appointor s
a mamber, ¢ aftend and vote at such meatings at which the director appointing
him is not personally present, and generally to perform all the functions of his
appomnter as a director i s absence. An alternate director who s already a
director of the Company in nis own right, will also be a director {and may vote} in
his own right.

A resolution signed by an alternate director need not also be signed by his
appointer and. if it is signed by his appointor, it need not be signed by the
alternate director in that capacity

Alternate Directors’ Remuneration

An alternate director may be paid expenses and shall be entiled to be
indemnified by the Company to the same extent as if he were a director but shall
not be entitted to receive from the Company any fee in his capacity as an
alternate ditzctor, sxcept that such part {(if any) of the remuneration otherwise
payable to the director appoiniing him as an alternate director may by notice in
writing 1o the Company from tme lo time direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS

35

352

Proceedings of Directors

Subject as provided in these Arlicles, the directors may meet together for the
dispatch of business. adjcumn and otherwise regulate their meetings as they think
fit, except that the quorum necessary for a meeting of the direciors may be fixed
by the directors. and uniess so fixed shall be two directors

The continuing directors may act notwithstanding any vacancy in their number,
but, if their number is recuced below the number fixed as the necessary quorum,
the continuing directors or director may act only tor the purpose of filling
vacancies or for the purpose of calling a general meeting.

Notice of Board Meetings

A director may, and the Secretary at the requeslt of a director shall, call a meeting
of directors.
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36.2

36.3

36 4

366

6. r

37

38

38.1

38.2

38.3

A director whose registered address is not within Tanzania shall be entitled to
have notices sent to him as if he were a director with a registered address within
Tanzania.

Nolice of a meeling of the directors shalt be deemed o be propearly given o a
girector if 1t is given to him personally or by word of mouth or sent in writing
(including by email} to him ai his last known address or any other address given
by him to the Company for this purpose, or by any other means authorised in
writing by the director concerned.

A director may, orally or in wrting, waive notice of any meeting either
prespactively or retrospectively.

At least one days' notice of a meeting of directors shall be given to all directors
entitled to receive notice accompanied by:

(a) an aganda specifying In reascnable detail the matlers to be raised at the
maating; and
(b} copies of any papers to be discussed at the mesting

A sharter period of notice of a meeting of directors may be given if a majority of
directors agree in writing {including by email)

Matters not on the agenda may not be raised at g meeting of directors, of
business conducted in relation to those matters, uniess:

(a) there s an agenda tem for "Any Other Business’,

(b) ali the cirectors presant agree orally at the meeting; or

(c} ali directors entitled (o recewve notice of the meeting agree in writing, including
by email.

Telephone Board Meetings

The directors, and any committee of the direclars, shall be deemed 0 meet
tegether if, baing in separate locations, they are linked by conference telephone
or other communication equipment which allows those participating to hear and
speak [0 each other. Such a meeting shall be deemed to take place where ihe
largest group of those participating is assembled or, if there is no such group,
where the chairman of the masting is.

Voting at Board Mestings
Subjsct to these Articies, a decision is taken at a directors' meeting by a majority
of voltes of the directors who are participating and each director participating in

the meeling has one vole

A director shall not e counted In the querum present at a meeting in relation to a
resoluticn on which he 1s not entitied 1o vole.

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any pravision of these Articles
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33.5

39

40

401

40.2

prohibiting a director fram voting at a meeting of directors or of a commitiee of
directors,

Subject to Article 31, where proposals are under consideration concerning the
appointment of two or more direclors to offices or employment with the Company
or any bocy corporate in which the Company is interested, the proposals may be
givided and consicered in relation to each director separately and {provided he is
not for ancther reason precluded from voting) each of the directors concerned
shall be entitled to vote and be counted in the quorum in respect of each
resolution except than concemning his own appointment.

If a question arises at a meating of directors, or of a commitiee of directors, as lo
the right of a director to vole, the question may, before the conclusion of the
maating, be raferred to the chairman of the meeting ang his ruling in relation ta
any director other than nimself shall be final and conciusive

Written Board Resolutions

A resolution i writing, signed by all the directors entitled to receive notice of a
meeting of the diractors, or of a commitiee of directors, shall be as valid and
effectual as if It had been passed at a meeting of the directors or (as the case
may be) a committee of directors duly convened and held, and may consist of
sevaeral documents (in counierpart) in the like form each signed by one or more
directors.

Committees of Directors

The directors may delegate any of their powers 10 any cornmitiee consisting of
one of more directors; any committee so formed shali in the exercise of the
powers 50 deiegated conform Lo any regulations that may be imposed on it by
the directors. Subject to any such regulations, the proceedings of a Commitiee
with bwo or more members shall be govermed by the Articles regulating the
proceedings of directors so far as they are capable of applying.

All acts done by a meeting of the directors or of a committee of directors ar by a
person acting as a director shall, notwithstanding that it be afterwards discovered
that there was some defect 'n the appointment of any such director, or that any of
them were disqualified from noiding office, or had vacated office, or were not
entitied o votg, be as valid as if every such person had been duly appointed and
was qualified and had continued to be a director and was entitlad to vote

MINUTE BOOKS

a1

Books of Minutes of Meetings

The directors shall cause minuies o be made In bouks kept for the purpose of

{a} all appointments of officers made by the directors;

{b) the names of tne directors present al each meeting of the directors and of
any committee of the diractors;
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(¢} all resolutions and praceedings:
iy at all meenngs of thae Company;
fi}y of the holders of any class of shares in the Company;
(i} of the directors, and
(v} of cormmmittees ot dirsctors

SECRETARY
42 Secretary
421 The Secratary shall be appointed by the directors for such term, al such

remuneration and upon such conditions as thay may think fit, and any Secretary
50 appomted may be removed by them.

42.2 A provision of the Act or these Reguiations requiring or authorising a thing to be
gone by or to a director and the Secretary shall not be satisfied by its being done
by or o the same person acling both as director and as, or in place of, the
Sacretary.

COMPANY SEAL

43 The Seal

The seal shall only be used by the authonty of the directors or of a committse of
the directors authorised by the directors. The directors may determine who shall
sign any instrument to which the seal 15 affixed and, unless otherwise so
determineq, it shall be signed by:

(a) a cirecior and by the Secretary; or
(b} by two oirectors.

ACCOUNTS AND AUDIT

44

44 1

44.2

Accounts

The directors shall cause proper books of account to be kept, in the English
language, with respect to:

(a} all sums of morey received and expended by the Company and the matters
in raspect of which the receipt and expenditure takes place

(b} all sales and purchases of goods by the Company, and

ic) the assets and labilities of the Company

Proper books shall not be deemsad to be kept it there are not kept such books of
account as are necessary lo give a ftrue and fair view of the state of the
Company's affairs and 1o explain its transaciions

The books of account shall be kept at the registered office of the Company, or,

subject to section 151 [(4) of the Act, al such other place or places as the
directors think fit, and shall always be open to the inspection of the directors

LUIAM 44385510 1Page 29 of 34



44.3

44 .4

44.5

a5

Mo member shall (as such) have any right of inspecting any accounting records
or other oook or document of the Company except as conferred by statute or
authorised by the directors or by ordinary resolution of the Company.

The directors shall, In accordance with sections 153, 155 and 159 of the Act,
cause o be preparsd and to be laid before the Company in general meeting such
profit and loss accounts, balance sheets, cash flow statemenis, group accounts
(if any) and reports as are refeired 1o in those sections

In accordance with section 163 of the Act, the copy of the Company's annual
accounts to be faid before the Company in general meeting together with a copy
of the direcior's report and the auditor's report shiall not less than twenty-one
days betore the date of the meeiing (or such shorter peniod as the members may

gree o in respect of notice of the general meeting) be sent to every member of,
and every holder of dshentures cof, the Company. Provided that this regulation
shall not require a copy of those documents to be sent 10 any person of whaose
address the Company is not aware or 1o more than one of the joint holders of any
shares or deberiures

Auclit

Auditors shall be appoinfed and their duties regulated in accordance with
saclions 170 lo 179 of the Acl.

PROFITS & DISTRIBUTIONS

49

46 1

47

Capitalisation of Profits

The diractors may, with the authority of an ordinary resolution of the Compary,

(a) resolve to capitalise any part of the amount for the time being standing to the
credit of any of the Company's reserve accounts or fo the credit of the profit
and loss account or oitherwise available for distribution, and resolve that such
sum be capitalised to the members who would have been entitted to il were it
distributed by way of dividend (and in the same proportions}, and apply such
sum either in or towards paying up any amounts for the time being unpaid on
any shares held by such members respectively or in paying up in full in
issued shares or debentures of the Company to be allofted and distributed;

(o) make such provision for the issue of fractional ceriificates or by payment in
cash or otherwise as they think fit for the case of shares or debeniures
becoming distributable in fractions; and

(c) authorise any person 1o enter on behalf of ail the members entitied thereto
inta an ayreement with the Company providing tor the allotiment 1o them
respeciively, credited as Tully paid up, of any shares or debentures 1o which
they are entitied upen such capitalisation, and any agreement made under
such authority shall be effective and binding on all such members

Procedure for Declaring and Paying Dividends
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47 .1

ar.2

47.3

47 4

47.5

Subject to section 180 of the Act, the Company may by ordinary resolution
declare dividends, and the directors may decide and pay interim dividends to the
memoers in such amounts as appear to the directors to be justified by the profits
of the Company available for distribution.

No dividend may be declared or paid unless the directors have made a
recommendaticn as to its amount. Such a dividend must not exceed the amount
recommended by the directors.

No dividend may be declared or paid uniess it is in accordance with members'
respective rights

The directors may, before recommending any dividend, set aside out of the
profits of the Company such sums as they think proper as a reserve or reserves
which shall, at the discretion of the directors, 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 ba amployved in the business of the
Company or be invested in such investments (other than shares of the Company)
as the directors may from time to time think fit. The diractors may also, without
placing the same to reserve, carry forward and any profits which they may think
prudent not lo divice.

Except as otherwise provided by the rnights attached 1o shares, sll dividends shall
be dteclared and paid according o the amounts paid on the shares in respect of
which the dividend is paid. All dividenas shall be apporiioned and paid
proponionately to the amounts paid on the shares during any portion or portions
of the period in respect of which the dividend is paid; but if any share i1s issued on
terms providing that it shall rank for dividend as from a parbicular date, that share
shall rank for dividend accordingly.

Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such dividend wholly or partly by the distribution of
assals and, where any difficuit arises in regard to the distribution, the directors
may seftie the same, and in particuiar may issue fractonal certificates and fix the
vaiue for distibution of any assets and may determine that cash payments shall
be made lo any members upon the footing of the value so fixed in order 1o adjusl
the rights of members, and may vest any assets in trustees.

Sukject o Article 47.6, where a dividend, or other sum which 1s a distribution
payabie in respect of a share, is declared, and payable in cash, it must be paid
by transfer to a pank or bullding society account specified by the distribution-
recipient in writing or by any other means of payment as the directors agree with
the distribution-recipient in writing ({including by email ). It the distribution-recipient
does not specify such account (or agree any other means of payment) within 21
gays of being given notice of the intendad payment, the distribution may be paid
by cheque sent through the post to the address of the holder or, in the case of
joint holders, to the address of that one of the joint holders who is first named in
the Register of Members of the Comparty, or to such person and to such address
as the halder or joint holders may in writing direcl. Every such cheque shall be
rmade payable to the order of tha person to whom it is sent, and payment of the
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47.3

4793

4719

cheque shall be a good discharge (o the Company

Any one of two or more joint holders may give effectual receipts for any dividends
ar monays payable in rescect of the shares held oy them as joint holders

No dividend or moneys payaoie by the Company in respect of a share shall bear
interest against the Company unless otherwise provided by the rights attached to
the share.

Any dividend paid by cheque which has remained un-cleared by the recipient for
twelve years from the date the cheque was sent shall, if the directors so resolve,
ne fereiled and cease o remain owing by the Company.

NOTICES & DOCUMENTS

48

49

50

50.1

202

Formalities for Signing Documents

Any requirement in these Articles for any notice, resolution or other document to
be signed by or on behalf of any person shall be deemed satisfied where the
notice, resolution or other document is received with the signature of the relevant
person reproduced thereon by means of emait or facsimile copy if such signature
is confirmed by receipt of the notice, resoluiion or document bearing the original
sighature in manuscript within 60 days of receipt of the reproduction

Reguirement for Writing for Notices

Except whare stated 1o the contrary in these Articies, any notice to be given 10 or
by any person pursuant to these Articles shall be in wiiting. A notice caling a
meaeting of directors need not be in writing.

Service of Notices

MNotice may be given to a person (including a corporate) who is (or on behalf of) a
member or director of the Company:

(a) personaliy {inciuding by courier);

(o} by sending it by post {or by air mail in the case of an address for service
outside Tanzania) 1 a prepad envelope addressed to the person al his
address given for notice;

{c) by leaving it at the person’s address given for notice

(2) by fax:

(e} by email; or

(A by any other means if authorisad in writing (nciuding by writing email) by the
member concermed.

Each memoer and director's address gven for notice shall be the address

(a) specitied in writing (including by email) to the Secretary or directors as the
‘address for notices for that person’; or
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50.3

50.4

50.8

808

50.

F

(b} (in default of a specification under (a) above) such other address as mav be
stated in the Register of Members and/or Register of Directors as the address
of the relevant parson, and

such address may be within Tanzania or sbroad and a member or director whose

registered address 1s not withun Tanzania shall be entlied 1o have nolices sent to

him {or it} as i he (or it) were a member with a registered address within

Tanzania for any purposes.

Any notice or other document if:

(c) given personally, shail be deemed sarved when delivereq;

(d} sent by registered post, shall be deemed to have been served or delivered 48
hours after posting to an address in Tanzania {(or five days after posting to an
address ouiside Tanzania)

(e) sent by fax, shall be deemed served when despatched: and

(f} sent by email, shall be deemed served when sent

In proving such service ar delivery it shall be sufficient to prove that:

(a) the notice or document was delivered to the address given for notice

(b} the envelope containing the notice or document was properly addressed,
stamped and put in the post;

(c) In the case of a fax, that such fax was duly despatched to a current fax
number of the addrassee: or

(d} in tne case of an email, that such the email was duly sent to a current email
address of the addressee (which may be proved by evidence of receipt by the
addressee such as. (i} an automated ‘delivered’ message from the sender's
emall systems; (it} a reply lrom the addresses; or (iii) unrelaled emails from
the email account address sent both before and after the relevant email of
notica)

A natice may be given by the Company to the joint hoiders of a share by giving
the notice to the joint holder first named in the register of members in respect of
the share

A notice may be given by the Company to the persons eptitled to a share in
consequence of the death or bankruptcy of @ member by sending or delivering it,
in any marnrer authorised by these Articles, addressed to them by name, or by
the title of representatives of the deceased, or trustee of the bankrupt, or by any
lika description, at the address, f any, supplied for this purpose by the persons
claiming to be so entifled, Until such an address has been supplied, a notice may
be given in any manner in which it might have been given if the death or
bankruptcy had not occurred,

A

(a) membsar present, either in person (including by corporate representative) or
by proxy, at any meeting of the Company, or of the holders of any class of
shares tn the Company, and

(b) director presant (persorally or by alternate) al a meeting of the directors (or a
comimities of the directors) or general meeting of the Company

shall be deemed to nave received notice of such meeting.
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MISCELLANEOUS

51

52

Winding up

if the Company is wound up, the liguidator may, with sanction of a special
resoluticn of the Company and any otner sanction required by the Act, divide
amongst the members in specie the whole or any part of the assels of the
Company and may. for that purpose, set such value as he deems fair upon any
property (o be divided and may defermined how such division shall be camed out
as between the members or different classes of members. The liquidator may,
with tne like sanctior, vest the whole or any part of the asseis in trusiees upon
such trusts for the benefit of the mambers as the liquidator, with the like sanction,
shall determine, but no member shall be complied to accept any shares or other
sacurities upon which there is a liability

Indemnity to Officers

Subject o the provisions of the Act, bul without prejudice to any indemnity to
which a director may otherwise be entitied, every director or other officer or
auditor of the Company shall be indemnified out of the assels of the Company
against any liability incurred by him in defending any proceedings. whether civil
or criminal, in which judgment is given in his favour or in which he is acquitted or
in connection with any application under section 481 of the Act in which ielief s
granted to him by the court from liability for negligence, default, breach of duty o
breach of trust in relation to the affars of the Company
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WE, the persons whose names and addresses are subscribed, desire to be 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:

Names and Addresses of Subscribers

Number of
shares
(Ordinary
shares of TZS
10,000 Each)

Signatures

Name: Services & Trade Mining Investment Co. LLC
Address:

Way No. 4223
Building No. 807, Al Bustan Street
Wadikabir
Sultanate of Oman

postal Cod? ®

[SULAIMAN MOHD.

- 523
p.0.Box "

MOHD. AL ADAWI
VICE-CHAIRMAN]

Name: Waqas Sulaiman Mohammed Al Adawi
Address:

The Wave, Sector 3
Unit No.914
Seeb
Sultanate of Oman

189

TOTAL

18,902

Dated at this day of

Witness to the above signatures:

Signature: %

Name: MTC,Q\QAQ\ %Ct

sdvss: I O SBHHLY, DS M

Qualification: Advocate / Notary Public / Commissioner for Oaths

2015




