THE COMFPANIES ACT N0. 12 OF 2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
GREEN LINE TANZANIA LIMITED
1. The name of the Company is “GREEN LINE TANZANIA LIMITED”

2, The Registered office of the Company will be situated on the mainland of the united
Republic of Tanzania.

3. Objects of which the company is established are (and it is expressly declared that the several
sub-clauses of this clause and all the powers thereof are to be cumulative and in no case is
the generality of any one sub-clause nor is any general expression in any sub-clause o be
narrowed or restricted by any particularity of expression in the same sub-clause or by the
application of any rule of construction ejusdem generis or otherwise).

i) To carry on the business of cargo transport, logistics, warehousing, storage and distribution
i) To establish and operate trocking, haulage and heavyv-duty transpart services.

iii}) To carry on logistics consultancy, supply chain management, and transport planning
services.

iv) To transport agricultural produce, minerals, raw materials, and manufactured goods.
v) To carry on the business of fuel transportation and petrolenm product logistics.

vi) To establish garages, workshops, and service stations for repair and maintenance of
vehicles.

vii)To carry on the business of spare parts, tyres, lubricants, and accessories supply for
transport vehicles,

vili) To carry on the business of ticketing, online booking, and reservation systems for
passenger transport.

ix) To carry on the business of tourism and travel agency services, including tour buses, safari
vehicles, and charter services.,

x) To act as agents, representatives, or distributors for local and international transport
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xi) To carry on the business of warehonsing, eald storage, and honded storage facilities.

xii) To transport livestock, perishable goods, refrigerated cargo, and hazardous materials in
accordance with applicable laws.

xiii)  To develop and implement ICT svstems for fleet management, tracking, and logistics
solutions.

xiv)  To carry on business of e-commerce logistics, last-mile delivery, and enline shopping
delivery services.

xv) To carry on pipeline transportation for oil, gas, water, and other fluids subject to regulatory
approvals,

xvi) To provide ambulance services, school buses, staff transport, and special-purpose
vehicles.

xvii) To earry on the business of clearing and forwarding agents, shipping agents, airline
agents, and transport brokers.

xviii) Toenter into partnerships, joint ventures, and alliances with local or foreign companies
in transport and logisties.

xix) Toestahlish training centers and driving schools for heavy-duty vehicles, buses, trucks,
and professional drivers.

xx)To carry on the business ol consultancy services in road safety, traffic management, and
transporl engineering,.

xxi)  Toimport, export, buy, sell, lease, and hire vehicles, vessels, and aircrafl for transport
pUrposes.

xxit)  To provide insuranece agency services relating to transport, goods in transit, and fleet
management.

xxiii) To undertake research, feasibility studies, and projects relating to transport and
logistics in Tanzania and abroad.

xxiv) To carry on any other business incidental or conducive to the attainment of the above
objects.

xxv)  To carry on the business of transport services, including passenger transport by road,
rail, water and air.

xxvi) To provide public transport services within Tanzania and internationally.
xxvil) To operate bus services, taxi services, shuttle services and long-distance enach services.

xxviii) To provide freight forwarding services and customs clearing services.
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xxix) To earry on the business of eourier, pareel delivery, and express mail services.
xxx) To engage in the business of vehicle hire, leasing and car rental services.

xxxi) To acquire, own, operale and maintain motor vehicles, buses, trucks, Lorries, ships,
ferries, and aircraft for transport business.

xxxii) To carry on the business of shipping, ship management, stevedoring, port handling,
and container services.

xxxiii) To engage in airline operations including charter flights, air cargo, and passenger air
Lransport.

xxxiv) To carry on railway Lransporl services, including passenger and freight services.
xxxv) To establish and operate inland container depots, dry ports, and banded warehouse

xxxvi) To manage, and develop the business of precious and semi-precious stones including
but not limited to trade in gold, diamonds, and all other kinds of precious metals in such
manner and in such place or places, either in Tanzania or elsewhere, as the Company may
think proper.

xxxvii) To carry on business of Importation and sale of mining chemicals and industrial
chemicals that shall be used during extraction of minerals.

XXX Viii) To buy, sell prepare for market import and export all kinds of minerals and to
search, win, work, get, calcite, reduce, amalgamate, dress, define, cut and polish and prepare
for market gold and any ores and mineral substances and generally, buy, sell, manufacture
and deal in genera products, plant and machinery and other things capable of being used in
comnectiom with mining or metallurgical, operations as required by the workman and other
emploved by the company.

xxxix) To undertake and carry on any business transaction or operation commonly
undertaken or carried by explorers, prospectors or concessionaires and miners and to carry
on any other business which may seem to the company.

xl) To enter into contracts of every description in connection with the business of the
Company and Lo amalgamate with any other company having objects allogether or in parl
similar to those of the Company.

xli) To earry on trade or business to manufacture, fabricate, buy, sell, import, export generally
deal in and lay and control and operate any pipelines for earrying crude, oil, gas, petrolenm
products and every other tvpe of liquids, semi solids from any place to any other place in
Tanzania.

xlii) To establish and carry on all or any of the business of importers, exporters, agents,

distributors,  manufacturers, warehousemen, merchants, commission  agents,

contractors,store-keepers,carriers, manufacturers'representatives, commercial, industrial,
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financial and general agents, brokers, advisers and representatives, forwarding agents and
traders both wholesale and retail or otherwise deal in goods produce, raw materials, articles
and merchandise in all its branches, and to create, manufacture, produce, import, export, buy,
sell, barter, exchange, make advances upon or otherwise deal in goods, produce, commodities
and merchandise of all kinds.

xliii) To transact agency business of all kinds and to act as management agents, directors,
professional, technical and investment advisers and consultants to all kinds of business,

xliv)] To carry on services related to national or international remittances, hy entering
directly or through bilateral agreements and or by joining various money transfers hubs, or Lo
join companies, establishments, or other entities carrying out similar businesses, or may assist
in achieving the company objectives by merging, acquiring or amalgamating with such
companies or entities,

xlv)  To recruil, employ or engage the services of technical, skilled semi-gkilled and
unskilled personnel required for carrving out the activities of the company and to compute,
designate, or lend services of such employee on such terms and conditions as may be decided
by the Company from time to time.

xlvi) To operate bank account in the name of the company for the above-mentioned purpose.

xlvii) To provide for the benefit of other persons consultancy, advisory, training and
management services concerning or connected with anything that the Company does in the
exercise of its powers or has power to do, ar in which the Company has gained or developed
expertise in the course of its business, and to provide training and educational courses,
instruction, documentation and material for employees of the Company and for other persons
in matters which in the opinion of the Company are connected with, or conecern or are of
benefit to, the businesses and activities of the Company or which utilize the Company’s
communications systems or services.

xlviii) Generally to do all such other things as may appear to be incidental or conducive to the
attainment of the ahove ohjects or any of them and I'T IS HEREBY DECLARED that in the
interpretation of this clause the powers conferred upon the company or by juxtaposition of
two or more objects, nor shall any of the aforesaid objects or powers be deemed subsidiary or
auxiliary merely to the objects mentioned the first or any other paragraph, save as is expressly
provided, but so that the company shall have full power to exercise all or any of the powers
conferred by and part of this clause in any part of the word and in the event of any ambiguity
this clause and every paragraph hereol shall be construed in such a way as to widen and not
to restriet the power of the company.

4. The liahility of members is limited.

5. The share capital of the company is Tanzania shillings five hundred Million
(Tshs.500,000,000/=), divided into one thousand (1,000/=) Ordinary shares of Tanzania
shillings five hundred thousand (Tshs.500,000/=) each and the company shall have power
to inerease its eapital and to divide the shares in its capital for the time being into several
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classes of stock or shares and to attach thereto respectively such preferential, deferred or in
accordance with the Articles of Association of the company.

WE, the several person 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 opposite our respective names.

Names, post Address and

Description of Subseriber

Number

Shares Taken By | Subscribers
Each Subscriber

of | Signatures of

SALUM SULEIMAN KHALFAN
P.0. BOX 36308
KIGAMBONI-KIBADA

DAR ES SALAAM

50

FATMA SALUM ABDALLAH
P.O. BOX 36308
KIGAMBONI-KIBADA

DAR ES SALAAM

20

Tt

WITNESS above signatures:-

Signature™ v

s A1 MUAAEL TEAN)
Address: Fnap"ﬂwiiﬂwmh
Qualification: AEUUEHTE

DATED at Shinyanga This... 4 3............ Day of,. < EPTAMBSR

25

f ¥

&

PO Box 104 Shimpangs

Adhveesie, Modsry Public &

Augustino Michae! [janl _
Comamie inmr fevr Dot




THE COMFPANIES ACT N0. 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
GREEN LINE TANZANIA LIMITED

PRELIMINARY

The regulations contained in Table "A" in the first schedule to the Companies Act
(Chapter 212) shall not apply to this Company, butl the following shall be the
regulations of the Company.

In the construction of these Articles the following words shall have the respective
meanings hereby assigned to them, unless there be something in the context
inconsistent therewith.

(a) "The Act" means the Companies Act (Chapter 212).
{b) The Seal" means the Commuon Seal of the Company.

(¢) Words denoting the singular number only shall include the plural number alsa,
and vice versa,

(d) Words importing persons or Companies only shall include Corporations.

(D) "Special Resolution" and "Extraordinary Resolution” have the meaning
assigned therelo respectively by the Act.

(g) "Inwriting” or "written" include printing, lithagraphy, typewriting and all other
modes of representing or reproducing words in a visible form.

(h) "Office" shall mean the registered office of the Company.
(1) "Month" shall mean a calendar month.

(i) "The Board" shall mean the Board of Directors of the Company.



f.

(k) "Secretary” shall mean any person appointed to perform the duties of the
Secretary of the Company.

Subject as aforesaid, any words or expressions defined in the Act shall, if not
inconsistent with the context, bear the same meaning in these Articles.

The Company is a private company, and accordingly: -
(a)  The right to transfer is restricted in the manner hereinafter provided.

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

(c) Any invitation to the public to subseribe for any shares or debentures of the
Company is
Prohibited.

SHARES

The Share capital of the company is Tanzania shillings five hundred Million
(Tshs.zo0.000,000/=), divided into one thousand (1.000/=) Ordinary shares of
Tanzania shillings five hundred thousand (Tshs.500,000/=) each and the company
shall have power to inerease 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 in accordance with the Articles of Association of the
COIMPAInYy.

Subject to the provisions, if any, in that behalf of the Memorandum of Association,
and without prejudice to any special rights previeusly conferred on the holders of
existing shares, any share may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, voting, return of share
capital or otherwise, as the Company may from tune to time by special resolution
determine, and any preference share mayv, with the sanction of a special resolution, be
issued on the terms that it is, or at the option of the Company is liable to be redeemad.

(1) If at any time the share capital is divided into different classes of shares, the rights
attached to any class may be varied with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the shares of that class.

(2)  In every such separate general meeting the provisions of these regulations
relating to general meeting should mutatis mutandis apply, but so that the
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necessary quornm shall be two persons at least holding or representing by proxy
seventy-five percent of the issued shares of that class, and that any holder or
shares of the class present in person or by proxy may demand a poll.

(3)  For the purpose of this Article, the rights conferred upon Lhe holders of the
shares of any class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking pari
passu therewith.

The Directors may allot and issue shares in the capital of the Company in payment or
part payment for any property sold or transferred, goods or machinery supplied, or
for service rendered to the Company in the conduct of its business as fully paid-up
shares, and if so issued, shall be deemed to be fully paid up.

Every person whose name is registered as a member on the register of members shall,
without payment, be entitled to a certificate under the Seal of the Company specifying
the share or shares held by him and the amount paid up thereon, provided that in
respect of a share or shares held jointly by several persons the Company shall not be
hound to issne more than one certificate, and delivery of a certificate for a share to
one of several joint holders shall be sufficient delivery to all.

No person shall exercise any rights or privileges of a member until he shall have paid
all ealls and other moneys for the time being due on every share held by him.

If a share certificate is defaced, lost or destroyed, it may be renewed on payment of
such fee, if any, not exceeding one shilling, and on such terms, if any, as to evidence
and indemnity, as the Directors think fit.

No part of the funds of the Company shall directly or indirectly be employed in the
purchase of, or in loans upon the securily of, the Company's shares, but nothing in
this regulation shall prohibit transactions mentioned in the proviso of the Act.

The Company shall be entitled to treat the person whose name appears upon the
register in respect of any shares as the absolute owner thereof and shall not he under
any obligation o recognize any trust or equity or equitable claim to or partial inlerest
in such shares whether or not it shall have express or other notice thereof.



14,

6.

L8,

LIEN

The Company shall have a lien on every share for all money (whether presently
pavable or not) called or pavable at a fixed time in respect of that share, and the
Company shall also have a lien on all shares standing registered in the name of a single
person for all moneys presently payable by him or his estate to the Company 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 extend to all
dividends payable thereon.

The Company may sell, subject to the provisions on forfeiture of shares, in such
manner as the Directors think fit, any shares on which the Company has a lien, but no
sale shall be made unless some sum in respect of which the lien exists is presently
pavable, nor until the expiration of fourleen davs alter a nolice in writing, starting and
demanding payvment of such part of the amount in respect of which the lien exists as
is presently payable, has heen given to the registered holder for the time being of the
share, or the person entitled thereto by reason of his death or bankruptcy.

For giving effect to anv such sale the Directors may authorize some person to transfer
the shares sold to the purchaser thereof. The purchaser shall be registered as the
holder of the shares comprised in any such transfer and he shall not be bound to see
the application of the purchase money, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale.

The proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable, and
the residue shall (subject to a like Hen for sums not presently payable as existed upon

the shares prior to the sale) be paid to the person entitled to the shares at the date of
the sale.

CALLS ON SHARES

The Directors may, subject to any conditions of allotment from time to time make
calls upon the members in respect of any moneys unpaid on their shares whether on
account of the nominal value of the (shares or by way of premium) provided that
(except as otherwise fixed by the conditions of allotment) no call on any share shall
be pavable at less than thirty days from the dale appointment for payment of the last
preceding call, and each member shall (subject to being given at least three weeks'
notice specifying the time or times and place of pavment) pay to the Company at the
time or times and place so specified the amount called on his shares.

The joint holders of a share shall be jointly and severally liable to pay all ealls in
respect thereof
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21,

i

23.

24,

If a sum called in respeet of a share is not paid before or on the day appointed for
payment, the person from whom the sum is due shall pay interest upon the sum at the
rate of eight per centum per annum from the day appointed for the payment thereof
to the time of the actual payment, but the Directors shall be at liberty to waive
payment of that interest wholly or in part.

The provisions of these regulations as to the liahility of joint holders and as to payment
of interest shall apply in the case of non-payment of any sum which, by the terms of
issue or a share, becomes payable at a fixed time, whether on account of the amount
of the share, or by way of premium, as if the same had become payable by virtue of a
call dully made and notified.

The Directors may, if they think fit, receive from any member willing to advance the
same all or any part of the money unpaid upon the shares held hy him beyond the
sums actually called upon thereon as a payment in advance of call which shall
extinguish, so far as the same shall extend liability upon the shares in respect of which
il is advanced, and the Company may pay interest upon the money received, or so
much thereof as from time to time exceeds the amount of the calls then made upon
the shares in respect of which it has been received, at such rate as the member paying
such sum and the Directors agree.

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any share shall be executed by or on behalf of the
transferor and transferee, and the transferor shall be deemed to remain a holder of
the share until the name of the transferee is entered in the register of members in
respect thereof,

Shares shall be transferred in the following form, or in any usual or common form
which the
Directors shall approve: -

ML B Bl s iR . in  congideration of Tshs
.............................................................................. paid W me by CD,
(<] orERITII .. (Hereinafter called "the said transferee”) do hereby
transfer tn the said tran-:i‘eree the share (or shares) numbered.. ... ...
In the undertaking called............cociemmmrvivimsssssinrmmmsnsssmsass: to hold unto the said

transferee, subject to the several conditions on which 1 hold the same; and 1, the said
transferee, do hereby agree to take the said aforesaid ...
As witness our hands set below Witness to the signatures of, etc."

The Directors may in their absolute diseretion decline to register any transfer of
shares to a person of whom they do not approve not being already a member of the
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Company and may also decline to register any transfer to shares on which the
Company has a lien. the Directors may

Also suspend the registration of transfer during the fourteen days immediately
preceding the ordinary general meeting in each year. The Directors may decline to
recognize any instrument of transfer unless:

(a) a fee-note exceeding two shillings is paid to the Company in respect thereof,
and

{h) The instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer.

If the Directors refuse to register a transfer of any shares they shall within two months
after the date on which the transfer was lodged with the Company send to the

transferee notice of the refusal.

The legal personal representatives of a deceased sole holder of a share shall be the
only person recognised by the Company as having any title to the share. In the case of
a share registered in the names of two or more holders, the survivors or survivor or
the legal personal representatives of the deceased's survivor shall be the only persons
recognised by the Company as having any title to the share.

Any person becoming entitled to a share in consequence of the death or bankruptcy
of a member shall, upon such evidence being produced as may from tme to time be
properly required by the Direclors, have the right, either to be registered as a member
in respect of the share or, instead of being registered himself, to make such transfer
af the share as the deceased or bankrupt person eould have made, but the Directors
shall, in either case, have the same right to decline or suspend registration as they
would have had in the case of transfer of the share by the deceased or bankrupt person
before the death or bankruptey.

A person becoming entitled to a share by reason of the death or bankruptey of the
holder shall be entitled to the same dividends and other advantages to which he would
be entitled to where he the registered holder of the share, except that he shall not,
before being registered as a member in respect of the share, be entitled in respect of
it to exercise any right conferred by membership in relation to meetings of the
Company.

Save as hereinafter provided, no shares in the Company shall be transterred otherwise

than to a person who is already a member of the Company until the rights of pre-
emption hereby conferred shall have been exhausted that it to say:
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(1)

(i1)

{ii}

{iv)

(v)

Every member or other person referred to in Article 26 who intends to transfer
shares (Hereinafter called the Vendor) shall give notice in writing to the Board
of his intention so to do. Such notice shall constitute the Board his agent for the
sale of the said shares in one or more lots at the diseretion of the Board to
members of the Company at a price to be agreed upon by the Vendor and the
Board, or in default of agreement, at a price which the Auditor of the Company
for the time being shall certify by writing under his hand, to be in his opinion,
the fair selling value thereof as between a willing Vendor and willing purchaser.

Upon the price being fixed as aforesaid the Board shall forthwith give notice to
all the members of the Company of the number and price of the shares to be
sold and invile each of them to state in writing within thirty days from the date
of the said notice whether he is willing to purchase any, and if so, what
maximum number of the said shares.

At the expiration of the said thirty davs the Board shall allocate the said shares
to or amongst the members or member who shall have expressed his or their
willingness to purchase as aforesaid and (if more than one) so far as may be pro
rata according to the number of shares already held by them respectively
PROVIDED THAT, no member shall be obliged to take more than the said
maximum number of shares so notified by him as aforesaid.

Upon such allocation being made the Vendor shall be hound on payment of the
said price to transfer the shares to the Purchaser or purchasers. If he makes
default in so doing the Chairman for the time being of the Directors of the
Company or [ailing him cne of the Direclors duly nominated by resolulion of
the Board for that purpose shall forthwith be deemed to be duly appointed
attorney of the Vendor, with full power to execute, complete and deliver in the
name and on behall of the vendor a transfer of the shares to the purchasing
member and the Board may receive and give a good discharge for the Purchase
money on behalf of the Vendor and enter the name of the purchaser in the
register of members as holder by transfer of the shares purchased by him.

In the event of the whole or any lot of shares offered through the Board as
provided by this article not being sold in the manner by this article provided the
Vendor may at any time within six calendar months after the expiration of the
said period of thirly days after the date of the notice given by the Board Lo the
members transfer the shares not so sold to any person (subject to article 24)
and at any price.
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3.

33,

35,

FORFEITURE OF SHARES

If & member fails to pay any call or instalment of a call on the day appointed tor
payment thereof, the Directors may, at any time thereafter during such time as any
part of such call or instalment

Remains unpaid serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have acerued.

The notice shall name a further day (not earlier than the expiration of three weeks
from the date of the notice) on or before which the pavment required by the notice is
to be made, and shall state that in the event of non-payment at or before the time
appointed the shares in respect of which the call was made will be liable to be [orfeited.

If the requirements of such notice as atoresaid are not ¢complied with, any share in
respect of which the notice has been given May at any time hereatter before the
pavment required by the notice has been made be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all dividends declared in respect
of the forfeited shares nat actually paid before the forfeiture.

A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Directors think fit, and at any time before a sale or disposition the
forfeiture may be cancelled on such terms as the Directors thank fit.

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

A Statutory Declaration in writing that the declarant is a Director of the Company,
and that a share in the Company has been duly [orfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company may receive the
consideration, if any, given for the share on any sale or disposition thereof and may
execute a transfer of the share in favour of the person to whom the share is sold or
disposed of and he shall thereupon be registered as the holder of the share, and shall
not be bound to see to the application of the purchase money, if any, nor shall his title
to the share be affected by any irregularity or invalidity in the proceedings in reference
to the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of non-
payvment of any sum which, by the terms of issue of a share, becomes payable at a fixed
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3

38,

35.

44,

41.

time, whether in aceount of the amount of the share, or by way of premium, as if the
same had been payable by virtue of all calls duly made and notified.

CONVERSION OF SHARES INTO STOCK

The Company may by ordinary reselution convert any paid-up shares inlo stock, and
reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any part thereot, in the same manner,
and subject to the same regulations, as, and, subject to which, the shares from which
the stock arose might previous to conversion have been transferred, or as near thereto
as circumstances admit but the directors may from time to time fix the minimum
amounl of stock transferable, and restricl or forbid the transfer of fractions ol the
minimum, but the minimum shall not exceed the nominal amount of the shares from
which the stock arose.

The holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of the
Company and other matters as if they held the shares from which the stock arose, but
no privilege or advantage (except participation in the dividends and profits of the
Company) shall be conferred by any such a liquor part of the stock as would not if
existing in shares, have conferred that privilege or advantage.

Such of the regulations of the Company as are applicable lo paid-up shares shall apply
to stock, and the words "share” and "sharehaolder” therein shall inelude "stock” and

"stockhalder”.

ALTERATION OF CAPITAL

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

Subject to any direction to the contrary that may be given by the Company by special
resolution in general meeting, all new shares shall, before issue be offered to such
persons as at the date of the offer are entitled to receive notices from the Company of
general meetings in proportion, as nearly as the circumstances admit, to the amount
of the existing shares to which they are entitled. The offer shall be made by notice
specifyving the number of shares offered, and limiting a time within which the offer, if
not accepted, will be deemed to be declined, and after the expiration of thal time, or
on the receipt of an intimation from the person to whom the offer is made that he
declines to have the shares offered, the Directors may dispose of those shares in such
manner as they think most beneficial to the Company. The Directors may likewise so

14



43,

46.

dispose of any new shares which (by reasen of the ratio which the new shares bear to
shares held by persons entitled to an offer of new shares) cannot in the opinion of the
Directors, be conveniently offered under this article.

The new shares shall be subject to the same provisions with reference to the payment
of calls, lien, teansfer, transmission, and [orfeiture and otherwise as the shares in the
original share capital,

The Company may by ordinary resolution:

(1) consolidate and divide all or any of its share capital into shares of a larger
amount Lhan its existing shares;

b Sub-divide its existing shares or any of them, into shares of a smaller amount
than is fixed by the Memorandum of Association subject, nevertheless, to the
provisions of Seclion 64
(1) Of the Act;

(¢) Cancel any shares which, al the date of the passing of the resolution, have not
been taken or agreed to be taken by any person.

The Company may, by special resolution, reduce its share capital and any capital
redemption reserve fund in any manner and with, and subject to, any incident
autharised and consent required, by law.

GENERAL MEETINGS

A general meeting shall be held once in every calendar year at such time (not being
more than fifteen months after the holding of the last preceding general meeting) and
place as may be determined by the Directors. In default of a general meeting so held
a general meeting may be convened by any ome member in the same manner as nearly
as possible as that in which meetings are to be convened by the Directors.

All such general meetings shall be called Annual General Meetings and all other
general meetings shall be called Extraordinary General Meetings.

The Directors may, whenever they think 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 requisitionists as provided by
section 114 of the Companies Act. If at any time there are not within Tanzania
sufficient Directors capable of acting to form a quorum, any Director or any one
member of the Company convene an Extraordinary General Meeting in the same
manner as nearly as possible as that in which meetings mayv be convened by the
Directors.
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NOTICE OF GENERAL MEETINGS

Subject to the provisions of section 135 of the Act relating to special resolutions, three
weeks' notice at the least (exclusive of the day on which the notice is served or deemed
to be served by inclusive of the day for which notice is given) specifying the place, the
day and the hour of meeting and, in case of special business, the general business, the
general nature of that business shall be given in manner hereinafter mentioned, or in
such other manner if any, as may be prescribed by the Company in general meeting,
to such persons, as are, under the regulations of the Company entitled to receive such
notices from the Company but with the consent of all the members entitled to receive
notice of some particular meeting that meeting may be convened by such shorter
notice and in such manner as those members may think fit.

PROCEEDINGS AT GENERAL MEETINGS

All business transacted at any general meeting shall be deemed special with the
exception of the consideration of the accounts, balance sheet and the ordinary report
of the Directors and Auditors.

Mo business shall be transacted at any general meeting or any adjournment thereot
unless a guorum of members is present when the meeling proceeds Lo business, A
quorum shall be constituted when two members are present in person or by proxy and
hold not less than seventy-five percent of the issued share capital entitled to vote on
the matters therein presented.

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the request of members, shall be dissalved in
any olher case, it shall be adjourned to the same day in the next week, at the same
time and place, and if at the adjourned meeting a quorum (as defined in article 50), is
not present within half an hour from the time appointed for the meeting the meeting
shall be dissolved.

No resolution, whether special or extraordinary, shall be earried as being passed at
any general meeting or any adjournment thereof, unless the said resolutions received
the affirmative vote of not less than seventy-five percent of the shares of such
members as, being entitled to do so, vote in person or by proxy at a general meeting
of which notice specifying the intention to propose the resolution as special or
extraordinary has been duly given.

The Chairman, if any, of the Board of Directors shall preside as Chairman at every
general meeting of the Company.

It there is no such Chairman, or if at any meeting, he is not present within fifteen
minutes after the time appointed for holding the meeting or is unwilling to act as
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Chairman, the members present shall choase someone of their number to be
Chairman.

The Chairman may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting) adjonrn the meeting from time to time and
from place to place, bul no business shall be transacted al any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment
took place. When a meeting is adjowrned for ten days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as aforesaid it shall
not be necessary Lo 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
i show ol hands, unless a poll is (belore or on the declaration of the resull of the show
of hands) demanded by at least one member present in person or by proxy and
entitled to vote. Unless a poll is so demanded, a declaration by the Chairman that the
resolution has, on a show of hands, been carried or carried unanimously or by a
particular majority, or lost, and an entry to that effect in the minute book shall be
conclusive evidence of the fact.

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 to be the resolution of the meeting at which
the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll
15 demanded, shall be entitled to a second or casting vote.

A poll demanded on the election of a Chairman or on a question of adjournment shall
be taken forthwith, A poll demanded on any other question shall be taken at such time
as the Chairman of the meeting directs,

VOTES OF MEMBERS

Subject Lo any rights or restrictions for the time being attached to any class or classes
of shares, on a show of hands every member present in person shall have no vote. On
4 poll every member shall have une vole for each share of which he is the holder.

In case of joint holders, the vote of the senior who tenders a vote whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders
and for this purpose seniority shall be determined by the order in which the names
stand in the register of members.
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A member of unsound mind, or in respect of whom an order has been made hy any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll,
by his committee or other legal guardian appointed by the court, and any such
committee or ather legal guardian may, on a poll, vote by proxy.

On a poll voles may be given either personally or by proxy, provided thal no company
shall vote by proxy unless a resplution of its Directors in accordanee with the
provisions of section 139 and 140 of the Act is in force.

The instrument appointing a proxy shall be in writing under the hand of the appointer
or his attorney duly authorized in writing, or, if the appointer is a corporation, either
under seal, or under the hands of an officer or attorney duly authorized. A proxy need
not be a member of the Company.

The instrument appointing a proxy and the power of attorney or other authority, if
any, under which 1l is signed or a naturally certified copy of that power or authority
shall be deposited at the registered office of the Company not less than twenty-four
hours before the time for holding the meeting or adjourned meeting, at which the
person named in the instrument proposes to vote, and in default the mstrument of
proxy shall not be treated as valid.

Any instrument appointing a proxy may be in the following form, or any other form
which the Direclors shall approve:

Y B b s s PR R A e AR heing a member af a
.................................................................................. Herehy appoint
T I — As my proxy, Lo vote for me and on my behalf at the
(ordinary or extraordinary as the case may be) general meeting of the company to be
s o e e e L e Day
Ol i R SRR 20, and at any adjournment thereof.

Signed B8 nnnananiin daveh: s Ty e

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

CORPORATIONS ACTING BY
f ETIN

Any corporation which is a member of the Company may by resolution of its Directors

or other governing hody authorized such person as it thinks fit to act as its

representatives al any meeting other company or of any c¢lass of members of the

Company, and the person authorized shall be entitled to exercise the same powers on
18
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behalf of the corporation which he represents as that corporation ecould exercise if it
were an individual member of the Company.

DIRECTORS
The first Directors of the Company shall be:
= SALUM SULEIMAN KHALFAN
11, FATMA SALUM ABDALITAH

Any member or members shall, so long as he or they continue to hold in the aggregate
twenly percent (20%) in nominal value of the issued shares of the Company, in respect
of each such holding of twently percent (20%), be entitled to appoint any person to be
a Director of the Company. Every such member or members may at any time remove
from office and Directors appointed or remaval shall be effected hy notice in writing
signed by the member or members making the same or, in the case of a member being
a Corporation, signed by any of its Directors or other Authorized afficer on its behalf,
and shall take effect upon lodgment at the registered office.

Any member or members holding in the aggregate more than fifty percent (50%) in
nominal value of the issued shares of the Company may nominate as Chairman of the
Board of Directors, one of the Directors appointed under this Article.

A Director may resign from office upon giving one month's notice in writing to the
company of his intention so to do, and such resignation shall take effect upon the
expiration of such notice or its earlier acceptance by the Board of Directors.

(1) The remuneration of the Directors shall from time to time be determined by the
Company in General Meeling,

(2) In addition to their usual remuneration the Directors shall, subject to the approval
of the whole Board of Directors, also be paid such travelling, hotel and other
expenses as may reasonably be incurred by them in the exercise of their duties,
ineluding any such expenses incurred in connection with their attendance at
meetings of Directors.

Any Director may at any time appoint any person to be an alternate Director of the
Company, with powers which may be limited by the Director, and may al any time
remove any alternate Director so appointed from office, and, appoint another person
in his place. An alternate Director shall (subject to his giving to the Company an
address at which notices may be served on him) be entitled to receive notices of all
meetings of the Directors, and to attend and vote as a Directors at any meetings at
which the Director appointing him is not personally present and generally to perform
all the functions of his appointer as a Director in the absence of such appointer. An
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alternate Director shall ipso facto cease to be an alternate Director if his appointer
ceases for any reason to be a Director. All appointments and removals of alternate
Directors shall be effected by notice in writing under the hand of the Directors or by
cable, making or revoking such appointment sent to or left at the registered office. An
alternate Director shall be an officer of the Company and shall alone be responsible
to the Company for his own acts and defaults and he shall not be deemed to be the
agent of or for the Director appointing him. The remuneration of any such allernate
Director shall be payable oul of the remuneralion pavable o the Director appointling
him and shall consist of such part (if any) of the last mentioned remuneration as shall
be agreed between the alternate Director and the Director appointing him. Any
Director or alternate Director may, in addition to his position as Director or alternate
Director, be appoeinted as an alternate to or by any number of Directors,

A Director and alternate Director shall not require a share qualification but
nevertheless shall be entitled to attend and speak at any general meeting of the
Company, and at any separate meeting of the holders of any class of shares in the
Company.

The quorum neeessary for the transaction ol the business of the Directors may be lixed
by the Directors, and unless so fixed shall when the number of Directors exceeds
three, be three, and when the number of Directors does not exceed three, be two, A
resolution in writing signed by all the Directors shall be as valid and effectual as if it
had been passed at a meeting of the Directors duly ealled and constituted and may
consists of several documents in the like form, each signed by one or more of the
Directors but so that the expression "Director” in this article shall not include an
alternate Director other than an alternate Director appointed by a Director who at the
date of the resolution is absent from Tanzania.

Provided a Director declared his interest therein in manner provided by the Act he
may vote as a Director in regard to any contract or arrangement in which he is
interested or upon any matter arising there out, and if he shall so vote his vote shall
be counted in the quorum when any such contrael or arrangement is under
consideration.

The business of the Company shall be managed by the Directors who may pay all
expenses incurred in getting up and registering the Company, 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, nevertheless; to any regulation of these articles, to the
provisions of the Act, and to such regulations, being not inconsistent with the
aforesaid regulation or provisions, as may be prescribed by the Company in general
meeting; bul no regulations made by the Company in general meeting shall invalidate
any prior act of the Directors which would have been valid if that regulation had not
heen made.
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The Directors may from time to tfime appoint one or more of their body to the office
of Managing Director or may appeint any person or body corporate to manage the
Company for such term and at such remuneration (whether by way of salary or
commission, or participation in profits, or partly in one way and partly in another) as
they may think fit. In the case of the appointment of a Managing Director such
appointment shall be subject to determination ipse facto it he ceases from any cause
to be a Director.

The Directors shall cause minutes to be made in books provided for the purposes:
{a) of all appointments of officers made by the Directors;

(h)  of the names of the Directors present at each meeting of the Directors;

icy  of all resolutions and proceedings at all meetings of the Company, and of the
Directors;

and every Director present at any meeting of Directors shall sign his name in a book to
be kept for that purpose.

THE SEAL
The Board shall provide for the sate custody of the seal. The seal shall be used only by
Lhe authority of the Board and every instrument Lo which the seal shall be afhixed shall

be signed by a Director and also by the Secretary or by a second Director or by some
other person appointed hy the Board for the purpose.

DISQUALIFICATION OF DIRECTORS

The Office of Director shall be vacated if the Director;

(1) without the consent of the Company in general meeting holds any other office
of profit under the Company except that of Managing Director or Manager, or

(b)  becomes hankrupt in this Territory or in any other territory which is declared
to be a reciprocating territory under section 147 of the Bankruptey Act: or

(¢) ceases to be a director by virtue of any provisions of the Act or becomes
prohibited by law from heing a director ; aor

id) Is found lunatic or hecomes of unsound miind: or
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(e} resigns his office by notice in writing to the Company; or

() is punished with imprisonment for a term exceeding six months without the
option of a
Fine.

(g) Is directly or indirectly interested in any contract with the company and tfails to
declare the nature of his interest in manner required by the AcL.

PROCEEDINGS OF DIRECTORS

The Directors may meet, together, upon adequate notice duly given for the dispatch
of business, adjourn and otherwise regnlate their meetings as they think fit. Questions
arising at any meeting shall, except as otherwise agreed from time to time by the
members, be decided by a majority of votes. A Director may, and the secretary on the
requisition of a Director shall at any time summon a meeting of the Directors.
Adequate notice shall in all cases he that which is reasonably calculated to advise
Directors whether within or without Tanzania of the proposed meeting,

If at any time the Chairman is not present within five minutes after the time appointed
for holding the same, the Directors present may choose one of their number to be
Chairman of the meeting,

SECEETARY

The Secretary shall be appointed by the Directors for such term, at such remuneration
and upon such conditions as they may think fit, and any Secretary so appointed may
be removed by them.

The secretary of the company shall be a lawyer or accountant.

A provision of the Aet or these regulations requiring or anthorizing a thing to be done
by or Lo a Director and the Secretary shall not be satisfied by its being done by or Lo
the same person acting both as Director and as, or in place of, the Secretary.

D E D ER

The Company in general meeting may, by special resolution declare dividends, but no
dividend shall exceed the amount recommended hy the Directors.

No dividend shall be paid otherwise than oul of profits,

Subjeet ta the rights of persans, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid on
the shares, but if and so long as nothing is paid up on any of the shares in the Company

dividends may be declared and paid according to the amounts of the shares. No
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amount paid on a share in advance of calls shall, while carrying interest. be treated for
the purposes of this article as paid on the share.

The Directors may, before recommending any dividend, set aside out of the profits of
the Company such sums as they thing proper as a reserve or reserves which shall, at
the discretion of Lhe Directors, be applicable for meeling contingencies, or [or
equalizing dividends, or for any other purpose to which the profits of the Company
may be properly applied. and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in such investments
(other than shares in the Company) as the Directors may {rom time to time think fit,

If several persons are registered as joint holders of any share, any one of them may
give effectual receipts for any dividend or other moneys pavable on or in respect of the
share.

Any dividend may he paid by cheque or warrant sent through the post to the registered
address of the member or person entitled thereto or in the case of joint holders to any
one of such joint holders at his registered address or to such person and such address
as the member or person entitled to such joint holders, as the case may be, may direct.
Every such cheque or warrant shall he made payable to the order of the person to
whom it is sent or to the order of such other person as the member or person entitled
or such joint holders, as the case may be, may direct.

No dividend shall bear interest against the Company.
ACCOUNTS

The Directors shall cause proper book of accounts to be kept with respect to:

(a) all sums of money received and expended by the Company and the matters in

respect of which the receipt and expenditure takes place;

(b)  all sale and purchase of goods by the Company; and

(¢) The assets and liabilities of the Company, proper books of account mean such
books as are necessary to give a true and fair view of the state of the Company's affairs
and to explain its transactions.

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

The Directors shall from time to time determine whether and to what extent and at
what times and places and under what conditions or reégulations the accounts and
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hooks of the Company or any of them shall be open to the inspection of members not
being Directors, and no member (not being a Director) shall have any right of
inspecting any account or book or document of the Company except as conferred by
statute or authorised by the Directors or by the Company in general meeting.

The Directors shall from time to time in accordance with section 132 of the Act, cause

to he prepared and to be laid before the Company in general meeting such profit and
loss accounts, balance sheets and reports as are referred to in that section.

AUDIT

Auditors shall be appointed and their duties regulated in aceordance w i t h section

170 and 179 of the Companies Act, zonz, and the NBAA establishment Act of 1972 and
its regulatory requirement on accounting and audit.

NOTICES

A notice may be given by the Company to any member either personally or by sending
it bv post to him to his registered address, or such other address or addresses as shall
be designated in writing. 1f he has no registered address within the Territory, it shall
be by cable or radiogram with a confirming registered lelter return receipl requested
addressed to him at such address outside of the territory as shall have been designated
by him in writing.

Where a nolice is senl by post, service of the notice shall be deemed Lo be effected by
properly addressing, prepaying and posting a letter containing the notice, and unless
the contrary is proved to have been eflected at the time at which the letter would be
delivered in the ordinary course of post.

If a member has no registered address within the Territory and has not supplied to
the Company an address for the giving of notices to him, a notice addressed to him
and advertised in a newspaper eirculating in the neighborhood of the registered office
of the Company shall be deemed to have been duly given to him at noon on the day on
which the advertisement appears.

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

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptey of a member by sending it through the post
in a prepaid letter addressed to them by name, or by the title of representatives of the
deceased, or receiver of the bankrupt, or by any like description, at the address, if any,
within the Territory supplied for the purpose by the persons claiming to be so entitled,
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or (until such an address has been so supplied) by giving the notice in any manner in
which the same might have been given if the death or bankruptey has not occurred.

Notice of every general meeting shall be given in the same manner hereinbefore
anthorised to {a) every member except those members who (having no registered
address within the territory) have nol supplied to the Company an address for the
giving of notices to them, and also to (b) every person entitled to a share in
consequence of the death or bankruptey of a member, who, but for his death or
bankruptey would be entitled to receive notice of the meeting. No other person shall
be entitled Lo receive notices of general meetings.

CAPITALTIZATION OF PROFITS

The Company in general meeting may upon the unanimous recommendation of the
Directors resolve that it is desirable to capitalize any part of the amount for the time
being standing to the credit of any of the company's reserve accounts or to the eredit
of the profit or loss the company's reserve accounts or to the credit of the profit or loss
account or otherwise available for distribution amongst the members who would have
been entitled thereto if distributed by way of dividend and in the same propartions on
condition that the same be not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any shares by such members
respectively, or paying up in full unissued shares or debentures of the Company to be
allotted, distributed and credited as fully paid up to and amongst such members in
the preopoertion aforesaid, or partly in the one way or partly in the other. and the
Directors shall give effect to such resolution,

Whenever such a resolution as aforesaid shall have been passed the Directors shall
make all appropriations and applications of the undivided profits resolved to be
capitalized thereby, and allolments and issues of fully paid shares or debentures, if
any, and generally shall do all acts and things required to give effect thereto, with full
powers to the Directors to make such provision by the issue of fractional certificates
or by pavment in cash or otherwise as they think

fit for the case of shares or debentures becoming distributable in factions, and also to
authorize any person to enter on behalf of all the members entitled thereto into an
agreement with the Company providing for the allotment to them respectively,
crediled as fully paid up, of any further shares or debentures Lo which they may be
entitled upon such capitalization or (as the case may require) for the payvment up by
the Company on their behalf, by the application thereto of their respective proportions
of the profits resolved to be capitalized, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement made under such
anthority shall be effective and binding on all such members.



WINDING UP

109. If the Company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Companies Act, if any, and having due regard to the respective rights of the holders of
different classes of shares to which special rights are attached, divide amongst the
members in specie or kind of the whole or any part of the assets of the Company and
may for such purpose set such value as he deems fair upon any property to be divided
as aforesaid and may determine how such division shall be carried out as between the
members of different classes of members. The liquidator may with like sanction vest
the whole or any part of such assets in trustees upon such trusts for the benefit of the
contributories as the liquidator, with the like sanction, shall think fit but so that no
member shall be compelled to accept any shares or other securities, whereon there is
any liability.

INDEMNITY
Subject to the provisions of the Act, every Director or other officer and auditor of the
Company shall be indemnified out of the assets of the Company against all costs,
charges, expenses, losses and liabilities which he may sustain or incur in or about the
execution of his office or otherwise in relation thereto unless the same oceur through
his own dishonesty, negligence, default, breach of duty, criminal etc., or breach of trust
wherein the Director or officer shall be personally liable
Names, post Address and Number of Signatures of
Description of Subseriber Shares Subscribers
Taken By
Each
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SALUM SULEIMAN KHALFAN 50
P.O. BOX 36398 M
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DAR ES SALAAM
FATMA SALUM ABDALLAH 20
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DAR ES SALAAM
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