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

OF

MexaTrade Limited

1. The namaof the Companyshall be NexaTrade Limited
2. The registered office of the company will be situated in Tanzanla Mainland.,

3. The objects for which the Company |s established are; -

I.  To carry out business of sourcing the agro-commadities from different regions
both local and international for undertaking international wholesale trade
limport/export).

li. To conduct wholesale and retall of machinery, equipment, and supplies to be
used in agriculture, industrial and otherpurpose.

fi.  Extraction of minerals eceurring naturally as solids oozl and ores), liquids
(petroleum} or gases (natural gas) through different methods such as
underground or surface mining weil cperation, seabed miningand other,

iw. Toconductwholesale and retall business of pharmaceutical and medical goods,
cosmetics, medical equipment and machines.

v. Provislon of advisory services and assistance to businesses and other
organizations on management issues such a strategic and organizational
planning; decision aréa that are finandal in nature; marketing objectives and
policies; human resource practices; and planning production scheduling and
control planning.

vi. Managingotharunitsof the company or enterprise; undertakingthe strategicor
organizational planning and decision-making rale of the company or enterprise;
exercising operation al contral and managing the day-to —day operations of their
units,

wii.  To carry on any business which may seem to the company capable of belng
conveniently carried on in connection with the above or calculated directly or
Indirectly to enhance the value of o render profitable any of the company's
property rights.
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To enter any arrangement and contracts with Government or authorities
cupreme, municipal, local, or atherwise any corporations, companies or person
having objects that may seem conduciveto the company’s objects

To get into beneficial partnerships and collaboration with any persons, interest
groups, of company carrylng on any business or transaction, which this company
is, authorized to carry on or engage in any business or indirectly to benefit this
company.

Arrange for the transportation af goods fram point of origins to the final
destination.

Coordinating with shipping lines, airlines, trucking companies and other
transportation providers to schedule the movement goods.

Obtaining and processing the necessary documentation, including customs
clearance, import fexport licenses, and bills of landing.

Coordinating with customs officials to ensure compliance with all import/export
regulations and laws.

Assisting clients with the preparation of required documentation and the
paymentof any duties or taxes.

Providing warehouse and starage solutions for goods that are In transit o
awalting customs clearance.

Offering door-to— door and port- ta — part services,

Handling the coordinating of multiple shipments including consolidation and
deconsolidation.

Providing real —time tracking and reporting on the status of shipments.

Coordinating with freight forwarders and other intermediaries to ensure timely
and efficient delivery of goods.

Providing insurance coverage for goods in transit.

Continugusly striving to Improve the services by incorporating the latest
technologies and strategies for logistics management.

Offering a flexible and customizable service, to meet the unigue meets of each
customer
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Providing exceptional customer services and ensuring that client’s cargo i
handled with care and attention to details.

Proving consultation on financial and credit awareness for entrepreneurs,
includingreviewing business plan, credit reports and discussing various fina ndal
strateglesto improve their credit score financials.

To manage and maintain the cleanliness of all type of facilities including but not
limited residential, commercial, industrial and government buildings.

To acquire, purchase, lease, or otherwise acquire any real or personal property
and to sell, lease or otherwise dispose of any real or personal property.

Creating customized design plans that reflect the client’s personal style and
functional requirements,

Developing detailed floor plans, elevations, and 3D rendering to -.-IsuaI-:
space,

Selecting and specifying materials, finishes , furniture, Hghtening and
accessories

Coordinating with architects, contractors and other professionals to Ensurethe
designis excited asplanned,

Managing the construction and installation process, including overseeing the
work of contractors and ensuring the projects stays on schedule and within
budgat.

AND IT IS HEREBY DECLARED that the word Company- save used reference to this
Company In this clauses shall be deemed to Indude any partnership or other body to
persons, whether domiciled to  East Africa or elsewhere and the intentionis that the
objects specified otherwise expressed In each paragraph of this clause shallexcept where
otherwise expressed in such paragraph be independent main objects and shallin no wise
be limited or restricted by a reference to or Inference from the terms of any other
paragraph or the name of the company.

4. The liability of each member is limited.

5. The authorized share capital of the Company Is Tanzanian Shillings One Hundred

Million Only (T25 100,000,000/=) divided into one hundred thousand shares
{20,000 shares) of Tanzanian Shillings one thousand (TZ5 5,000/=) each. The
Company shall have power to increase its capital and to divide the shares in its
capital for the time being into several dasses of stock or shares and to attach
thereta respectively such as preferential, deferred, or special rights, privileges, or
conditions as may be determined by or in accordance with the Articles of
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Assocation of the Company . We the several persons, whose names and addreses
are subscribed, are desirous of being formed into a company, in pursuance of this
Memmorandum of Assoclation, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

rMamaes, addresses and Description of Number of shares taken | Signature
subscribers by each subseriber

MERTY ERNEST MGONGOLWA 5000

P. O BOX 71967 . l E
DAR ES SALAAM A{Fe =
BENSOMN ARMAM AUSH

p. O BOX 33897 5,000 P |
DAR ES SALAAM "5,/',':;‘ wt
MOHAMED MAMIST KAMOR A 5,000 P
P.OBOK 105003 -
DAR ES SALAAM '—L-ﬁ

Dated at Dar o5 Salaam this 2™ dayof February 2024,

WITHESS OF ABODVE EIGNATUHE

Signature. %ﬂﬂﬂ

Addross r "rl H"“f ”1 fi?._hﬂ[‘ﬂ Ej"'#"-"ﬁﬂ'm

ki _ft{'_“%_w-t...

Qualification ... A'—D' VOLATE:
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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OCIATION

OF
MNesaTrade Limited

PRELUIMINARY

Intergretation

1. In thase Articles: -

“The Act™ means the Companies Act”

“The article’ means the artides of the company

“Clear days”™ In relation to the perlod of a notice means that period excluding
the daywhen the notice is given or on which it is to take effect.

“The hoider” relation to shares means the member whose name Is entered in

the reglster of members as the holder of the shares”

"The seal™ meansthe common seal of the company’

"secretany” means the means the secretary of the company or any persan
appointedto perform the duties of the secretary of the company.

Expressions referred to writing shall, unless the contrary intention appears, be
construed as including references to printing, llthugraph?,phntug.raph,', and other
modes af representing or reprodudng words in a visible form.

Unless the context otherwise requires, words or expresslons contalned In these
Regulations shall bear the same meaning as In the Act or any statutory modification
thereof In force at the date at which these Regulations become binding on the
company.

SHARE CAPITAL AND VARIATION OF RIGHTS

2. Subject to the provisions of the Act, and without prejudice to any rights attaché to
any existing shares, any share may be issued with such rights or restrictions,
whether in regard to dividend, voting, return of capital or otherwise as the company
may by ordinary resolution determine.

3. subjecttothe provisions of section 61 of the Act, any shares may, with the sanction
of an ordinary resolution, be Issued an the terms that they are, or at the option of
the company are llable, to be redeemed on such terms and in such manner as the
company before the issue of the shares may by special resolutiondetermine.

4. If atany time the share capital is divided into different classes of shares, the rights
attached to anyclass {unless otherwise provided by the termsof issue of the shares
of that class) may, whether or not the company is being wound up, be varied with
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10.

the consent in writing of the halders of three-fourths of the Issued shares of that
class, or with the sanction of a speclal resolution passed at a separate generl
meeting of the holders of the shares of the dass

S. The rights conferred upon the holders of the shares of any class shall not, unles
otherwlse expressly provided by the terms of lssue of the shares of that class, be
deemed to be varied by the creation or [ssue of further shares ranking pari pasu
therewith.

6. The company may exercise the powers of paylng commissions conferred by section
56 of the Act. Subjects to the provisions of the Act, such commission may be

satisfied by the payment of cash or the allotment of fully or partly paid sharesor
partly in one way and partlyin the other,

7. Except as required by law, no person shall be recognized by the company &

holding any share upon any trust, and the company shall not be bound by ar be
compelled in any way to recognize (even when having notice thereof) any
equitable, contingent, future or partial Interest in  share or any interest In any
fractional part of a share or [except as otherwise provided by the artides orby
law} any other rights or interests in respect of any share except an absolute right
to the entirety thereof Inthe registered holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
payment o recelve within two months after allotment or lodgments of transfer jor
within such other period as the conditions of issueshallprovide) one certificate for
allthe sharesof each class held by him( and, upon transferring a part of his holding
of shares of any class, to a certificate for the balance of such holding) or several
certificates after the first such reasonable sum as the directors may determine.
Every certificate shall be sealed with the seal which it relates, and the amount or
respective amounts pald thereon.

If a share certificate is defaced, worn out, lost or destroyed, it may be  renewed
on such terms (if any) as to evidence and indemnity and payment of expenses
reasonablyincurred by the company Ininvestigating evidence as the directors may
determine but otherwise free of charge, and (inthe case of defacement or wearing
out) on delivery up of the old certificate.

LIEN
The company shall have a first and paramount lien on every share (not being a
fully paid share) for all moneys [whether presently payable or not) called or
payable at a fixed time in respect of that share; but the directors may at any time
dedare any share to be wholly or in part exempt from the provisions of this
regulation. The company’s lien, if any on a share extend to any ameounts payable
in respect of it

11. The company maysell, in such manner as the directors determine any shares on whidh

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 after a notice in writing has
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12,

13,

14.

15.

17.

18.

been glven to the holder of the share, of the person entitled thereto by reas oncf
the death or bankruptcy of the helder, demanding payment and stating that if the
naotice is not complied with the shares may be sold.

To give effect to any such sale the directars may authorize some person to tramnser
the shares sold to or in accordance with the directions of, 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 to the application of the purchass
money, nor shall his title to the shares be affected by anyirregularity or invalidty

in the proceedings in reference to the sale.

The net proceeds of the sale shall be received by the company and appliedin
payment of such part of the amountin respect of which the lien exists asis
presently payable, and the residue, if any, shall [upon surrender to the company
for cancellation of the certificate for the shares sold and subject to a like lien for
sums not presently payable as existed upon the shares before the sale) be paid
tothe personentitled tothe shares, 3t the date of the sale,

CALLS ON SHARES
Subject to the terms of allotment, the directors may make calls upon the members
in respect of any moneys unpald on their shares Swhetherin respect of nominal
value or premium) and not by the conditions of allotment thereof made payshle
at fixed times, provided that no call shall exceed one-fourth ofthe nominal vakee
of the share or be call, and each member shall {subject to receiving at least
fourteen dear days” notice the specifying when and where payment Is to be made)
pay to the company as reguired by the notice the amownt called on his shares.A
call may be required to be paid by Installments. A call may, befors receipt by the
company of any sum due there under, be revoked in whele or part and payment
of a call may be postponed inwhole or part. A person upon whom a call is made

shall remaln liable for calls made upon him notwithstanding the subsequent
transferof the shares in respect of which the call was made.

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

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

If a call remains unpaid after it has become due and payable, the person from
whom the sum Is due shall pay interest on the amount unpaid from the day it
became due and payable to the time of actual payment at the rate fixed by the
term of allotment of the share or, if no rate is fixed, at a rate not exceed five
percent per annum as the directors may determine, but the directors may waive
paymentof such interest whaolly or in part.

An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premivm or as an instalment of a call, shall
be deemed to be call, andif itis not paild the provisions of the articles shall
apply as if that amount had become due and payable by virtue of a eall,




20.

21.

24.

6.

Suhjm to the tErms of allntmenl.. the directors ma‘:,f. an the issue ﬂf ih!FE!I-
differentiate between the holders asto the amount of calls to be paid and the
times of 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
held by him, and upan all or any the moneys so advanced may (until the same
would, but for such advance become (payahble) pay interest at such rate not
exceeding (unlessthe companyin general meeting shall otherwise direct) sic per
cent per annum, as may be agreed upon between the directers and the members
paying such sum in advance.

TRANSFER OF SHARES
The instrument of transfer of any share shall be in any usual form or any other
farm which the directors may approve and shall be executed by or on behalf of
the transferor and, unless the share is fully paid up, by or an behalf of the
transferee, and the transferor shall be deemed to remain a halder of the sha
until the name of the transferee Is entered in the register of members In resp
thereof.

The company Is a private companyand accordingly: - e

{a) Theright to transfer shares Is restricted in manner hereinafter prﬂtflhﬂ%

{b) The number of members of the company Is limited to fifty as further provided
for in the Act.

{c) Any Invitation to the publicto subscribe for any shares or debenture of the
publicis prohibited.

(d} Thecempanyshall not have power to lssue share warrants to bearer,

The directors may, in their absolute discretion and without assigning any reason,
therefore, decline to register any transfer of any share, whether or not itis a fully
paid share.

If the directors refuse to register a transfer, they shall within sixty days after the
date an which the transfer was lodged with the company send to the transferee
notice of the refusal.

The registraticn of transfers of shares or any transfersof any class of shares may
be suspended at such times and of such perlods (not exceeding thirty daysin any
year) as the directors may determine.

No fiee shall be charged for the registration of any instrument of transfer orother
decument relating to or affecting title to any share.

TRANSMISSION OF SHARES
in case of the death of a member, the survivor of survivors where the deceased

was a joint holder, and the personal representatives of the deceased where he
was a sole holder or the anly survivor of joint holders, shall be the only persons
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27.

28.

30.

3l1.

3.

recognized by the company as having any title to his interest in the shares; but
nothing herein contained shall release the estate of a deceased member from any
liability in respect of any share which had been jointly held by him.

A person becaming entitled to a share by reason of the death or bankruptcyof
the holder shall have the rights to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registeredas
the holder of the share, be entitled in respect of it to exercise any right confernd
by membership in relation to meetings of the company.,

If a call remains unpaid after it has become due and payable, the directors may
give to the person from whom it Is due not less than fourteen clear days' notice

requiring payment of the amount unpaid, together with any interest which raay
have accrued. The notice shall name the place where payment is to be made and

shall state that if the notice is Into complied with, the shares in respeet of which
the call was made will be liable to be forfeited.

If the notice is not complied with, any share In respect of which it was given may,
before the payment required by the notice has been made, be forfefture by a
resolution of the directors to that effect and the forfeiture shall include all

dividends or ather moneys payable in respect of the forfeited sharesand not paid
before the forfeiture.

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

otherwise disposed of on such terms and in such manner as the directos
determine either to the person who was before the forfeiture the holder or to amy
other 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
purposes of its disposal a forfeited share is to be transferred to any person, the
directors may authorize some person to execute an instrument of transfer of the
share in question.

A person any of whose shares have been forfeited shall cease to be a memberin
respect ofthe forfeited shares and shall surrender to the company of can cellation
the certificate for the shares forfeited, but shall remainliable to the company for
all moneyswhich, atthe dateofforfeiture, were payable by himtothe company
in respect of the shares, but his liability shall cease if and when the company
shall have receive payment wholly or In part or enforce payment without any
allowance for  the value of the shares at the time of forfeiture of for any
consideration received on their disposal.

A statutory declaration by a director or the secretary that a share have been
forfeited on a datestated in the declaration shall be condusive evidence of the
facts stated thereln as the execution of an instrument of transfer if necessary)
constitute a good title to the share, and the person to whom the sharels
disposed of shall not be bound to see to the application of the consideration, if
any, norshall his title to the share be affected by any Irregularity or invalidityof
the proceedings in reference to the forfeiture or disposal ofthe share,

g
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36

37.

ALTERATION OF CAPITAL
The company may by ordinary resolution: -

(a) increase its share capital by new shares of such amount, as the resolution
prescribes.

(b} consolidate and divide all or any of Its share capltal Into shares of larger
amountthan its existing shares’

(c) subject to the provisions of section 65{1)(d) of the Ak, sub-divide its existing
shares, ar any of them, into shares of smaller amount than is fived by the
memorandum of association.

{d) cancel shares which at the date ofthe passingof the resolution, have into been
taken or agreed to be taken by any person and diminish the amount of its

share capital by the amount of the shares so cancelled.

Whaether as result of a consolidation of sharec any members would become
entitled forfractions of a share, the directors may, on behalfof those members,
sellthe shares representing the fractions for the best price reasonably obtainable
to any person {including subject to the provisions of this Act, the coempany) and
distribute the net proceeds of sale in due proportion among those members, and
the directors may authorize some person to execute an instrument of transfer
of the shares to or in accordance with the directions of the purchaser. The
transferee shall not be bound to see to the application of the purchase money nor
shall his little to the share be affected by any irregularity in or invalidity of the
proceed ingsin reference tothe sale.

Subject to the provisions of the Act, the company may by special resolution
reduce its share capital, any capital redemption reserve fund or any shame
premium account In any way.

The company shall in each year hold a2 genéral meeting as its annual general
meating in addition to any other meetings in that year and shall spacify the
meeating as such in the notices calling it; and not mare than fifteen manths shall
elapse between the date of one annual general meeting of the company and that
of the next,

MOTICE OF GENERAL MEETINGS
Every general meeting shall be called by twenty-one clear days’ notice In writing.
The notice shall specify the time and place of the meeting and the general natue
of the business and, in the case of an annual general meeting, shall specify the
meeting assuch.

Provided that a meeting of the campany may be called by ShﬂﬂE;Etil:E ifitisso
agreed: -

wmmduuﬂ
nwmhﬂ“‘"“""‘“
“-'—-'"ﬂ
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41,

42,

43,

la) In the case of an annual general meeting, by all the membars entitled to attend

and vote thereat; and

{b) Inthe case of another meeting by a majority Innumber of the members havinga

right to attend and vote at the meeting, beinga majority together halding not kess
than 95 per cent in nominalvalue of the shares glving that right.

Subject to the provisions of the articles and to any restrictions imposed on any
shares, tha notice shall be given to all the members, to all persons entitled toa
share in consequence of the death or bankruptoy of a member and to the direciors
and auditors. The accddental omissions to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entltled to recelve notice shail not
invalldate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS
All business shall be deemed special that Istransacted at an extra ordinary geneal
meeting, and also all that is transacted at an annual general meeting, with the
exception of dedaring a dividend, the consideration of the accounts, and the
reparts of the directars and auditors, the election of directors in the place of thae
retiring and the appeintment of, and the fixing of the remuneration of, the
auditors.

Mo business shall be transacted at any general meeting unless a guorem of
members in present at the time when the proceeds to business: two persons
entitled to vote on the business to be transacted, each beinga member or a prowy
for a member or a duly authorized represented of a corporation, shallbe quornm.

The chairman, if any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the genesal
meeting, but if nelther the chairman nor such other director (If any) be present
within fifteen minutes after the time appelnted for the holding of the meeting
and willing to act, the directors present shall elect one of their number to be
chairman of the meeting and, if there is only one director present and willingto
all, he shall be chairman.

If any meeting no director is willing to act as chairman or if no director s present
within fifteen minutes after the time appainted for holding the meeting, the
members present shall choose and willing to act, he shall be chairman.

At any general meeting a resolution put to the vote of the meeting shall be
decided on & show of hands unless a poll is [before or on the declaration of th
result of the show of hands uniess a poll is (before oron the dularatimu-.:.f the

result of the show of hands) demanded: 4 Triw Capy 1 e Briginat

{a) By the chalrman or;
(b} by at least two members having the right te vote at the meeting: or
{c} by 2 member or members holding shares conferring a right to vote at the

meeting being shares on which an aggregate sum has been pald up equalto not
12
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a6,

47.

5l

less than once-tenth of the total sum paid up on all the shares conferring that
right;

(d) by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to 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 @ member shall be the same asa
demand by the member.

Unless a poll be so demanded, a declaration by the chairman that a resolution has
on a show of hands been carried or carried or carried unanimoushky, or by a
particular majority, or lost, or not carried by a particular majority and an entry to
that effect in the minutes of the meeting shall be évidence of that fact.

The demand for a poll may, before the poll s taken, be wit hdrawn.

Except as provided in article 54, if a pollis duly demanded it shall be taken in sudh
manner as the chalrman directs, and the result of the poll shall be deemed to be
the resolution of the mesting at which the poll was demanded.

in the case of an equality of votes, whether on a show of hands oron a poll the
chairman of the meeting shall be entitied to a casting vote inaddition to any other
vote he may have,

A resolution in writing executed by oron behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting duly
convened and held, and may consist of several instruments inthe like form each
executed by or on behalf of oneor more members.

VOTES OF MEMBERS
Subject to any rights or restrictions attached to any share or dass or classes of
shares; on a show of hands every member [Being an individual) resent in persan
or (being a corporation) present by a duly authorized representative, not being
himself, 8 member entitled to vote, and on a poll every member shall have one
vote for each share of which he Is the holder.

In the case of joint holders, the vote of the tenior who tenders a vate, whether in
persan or by proxy, shall be accepted to the exclusion for the vetes of the ather
joint holders; and for this purpese, seniority shall be determine by the order In
which the names stand in the register of members.

A member in respect of whose estate a manager has been appointed under
section 26 of the Mental Diseases Ordinance, may vote, whether on a show of
hands or non a poll, by his manager, and any such manager may, on a poll, vote

by proxy.
Mo member shall be entitled to vote at a general meeting or at a separate meeting

of the holders of any class of shares in the company unless all calls or Dther_iums-
presently payable by him in respect of shares in the company have been paid.

13




53.

54,

5B,

No objection shall be raisedto the qualification of any voter except at the meeting
or adjourned meetings at which the vote disallowed at such meeting shall be vaiid
for all purposes. Any objectionmade in due time shall be referred to the chalnmean
of the meeting, whose decision shall be final and conclusive.

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

A vote given in accordance with the terms of an Instrument of proxy, or poll
demanded by proxy, or by the duly authorized representative of a corporation
shall be valid notwithstanding the previous determination was received by the
company at its registered office [or at such other place at which the Instrument
or proxy was duly deposited] befare the commencement of the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVE AT MEETINGS
Any corporation which is a member of the company may by resolution ofits
directors or other governing body authorize such person as it thinks fittoactas
its representative at any meeting of the company ar of any class of membersof

the company, and the person so authorized shallbe entitled to exercise the same
power an behalf of the corporation which he reprasents asthe corporation could

exercise if were an individual member of the company.

MINUTES
The directors shall cause minutes to be made In books kept for the purpose-

(a) of all appointments of officers made by the directors.

b} of the names of the directors present at each meeting of the directors and
of any committees of the directors.

i) of all resolutions and proceedings at all meetings of the company, of the
holders of any dass of shares inthe company, and of the directors, andof

committess af directors.

REMUNERATION AND EXPENSES, GRATUITIES AND PENSIONS

The remuneration of the directors shall be determined by ordinary resolution of
the company and, unless the resolution otherwise provides such remuneration
shall be deemed to accrue from day to day. The directors may also be paidall
traveling, hotel and other expenses properly incurred by them in attending and
returning fram meetings of the directors or any committee ofthe directors orany
committee of the directors or general meetings or separate meetings of the
holders of any dass of shares or of debentures of the company or otherwisein
connection with the business of the company.

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 salaries office or
place of profit with the company or to his widow or dependents and may make
contributions to any fund and pay premioms for the purchase or provislions of amy
such gratuity, pension or allowance.

14




DIRECTORS
60.  Until or otherwise determined by the company in general meeting the Directors
shall not be less than two and not mare than five in number.

61.  The following personsshall be the first Directors to the Company.
1] MERCY ERNEST MGONGOLWA

2] BENSON AMANIMUSHI
3) MOHAMED HAMIS KAMONIA

DISQUALIFICATION AND REMOVAL OF DIRECTDRS
Bi. The office director shall be vacated if the director.

[a) ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from beinga director; or

Curilad Trus Cajy 71 T Original

(b} becomes bankrupt.
(e} becomes of unsound mind;or

(d) resigns his office by notice in writing to the company; or

le} shallfor more than six consecutive manths have been absent without permission
of the directors from meetings of the directors held during that period and the
directors resolve that his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

63. Thecompany may by ordinary resolution appoint @ person who iswillingto act to be
a director either to fill a vacancy or to be an additional director,

64, Thedirectors may appoint @ person who is willing to act to be a director, gither to fifl
2 vacancy or as an additional director, provided that the total number of directors
doesnot exceed the number fixed by or In accordance with these articles. A director
so appointed shall hold office only until the next following annual general meeting
and shalithem be efigible for re-election.

65. The company may by ordinary resolution, of which special notice has been given in
accordance with section 144 of the act, remove any director before the expiration of
his period of office notwithstanding anythingin these articles or in any agreement
between the company and the director. Such removal shall be without prejudice to

any claim the director may have for damages for breach of any service contract with
the company.

66. The company may by ordinary resclution appoint another person in place of a director
removed from office under the immediately preceding regulation, and without
prejudice to the powers of the directors under article 85 the company may by crdinary

resolution appoint any person to be a director either to fill @ vacancy or as an
additional director
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PROCEEDINGS OF DIRECTORS
Subject to the provisions of the articles, the directors may regulate their meetigs
as they think fit. Questions arising at a meeting shall be decided by a majorityof
votes. In case of an equality of votes, the chairman shall have a second or casting
vote. A director may, and the secretary at the request of a director shall, calla
meeting of the directors, it shall not be necessary to give notice of 2 meeting
directars to any director whais absent from the Tanzania.

The continuing directors may ac notwithstanding any vacancy in their number,
but, if thelr number is educed below the number fixed as the necessary quorum,
the continuing directors or director may act only for the purpose of fillng
vacancles or of calling a general meeting,

The directors may appoint one of their member to be the chairman of the boad
of directors and determine the periad of which he is to hold office. Unless hais
unwilling to do some the director 5o appointed shall preside at every meetingof
directors as which he is present.

Allacts done by a meeting of the directors or of a committee of directors or bya
person acting as a director shall, notwithstanding that it be afterwards discoverd
that there was some defect in the appointment of any such director, or that any
of them were disqualified from holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed and
was qualified and had continuedto bea director and was entitled tovote

A resolution in writing, slgned by all the directors entitied to receive notice of a
meeting of the directors, or of 3 committee of directors, shall be as valid and
effectual as if ithad been passed ata meeting or the directors or (as the case may
be) a committee of directors duly convened and held, and may consist of sevesl
documents in the like form each signed by one or more directors.

Save as otherwise provided in the articles, a director shall not vote at a meeting
of directors or of 8 committee or directors on any resolution concerning a matter
In conflicts or may conflict with the interests of the company. Subject to andin
accordance with the provisions of the Act, an interest of a person wha is
connected with a director shall be treated as an interest of the director.

The company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the artides
prohibiting a director from woting at a meeting of directors or of a committee of
directors.

SECRETARY

The secretary shall be appointed by the directors for such term, at soch
remuneration and upon such conditions as they may think fit; and any secretary
so appointed may be remaoved by them.

A provision of the Act or these Regulations requiring or authorizing a thing to be
done by or to a director and the secretany shall not be satisfied by its being done
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by or to the same person acting both as director and as, or In place of, the
secretary,

THE SEAL

The seal shall only be used by the authority of the directors or of a committeeof
the directors authorized by the directors, The directors may satisfied by s being
done by or to the same persen acting both as director and as, or In place of, the
secretary.
DIVIDENDS AND RESERVE

Subject to section 180 of the Act, the company may by ordinary reselution declre
dividend in accordance with the respective rights of the members, but no dhvidend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may from time to time payto
the members such Interim dividends as appear to the directors to be justifiedby
the profits of the company avallable for distribution.

The directors may, before recommending any dividend, set aside aut of the profits
af the company such sums as they think proper as a reserve or reserves which
shall, at the direction 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 be employed in the business of the companyor
be invested In such investments {other than shares of the company as the
directors may fram time to time think fit. The directars may also without pladng
the same to reserve carry forward and any profits which they may think prudent
not to divide.

Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment o such dividend whaolly or partly by the distribution of
ascets and, where any difficult arises in regard to the distribution, the directors
may settie the same, and in particular may issue fractional certificates and fix the
value of distribution of any assets and may determine that cash payments shalle
made to any members upon the footing of the value so fixed in order to adjust
the rights of members, and may vest any assets in trustees.

Any dividend, interest or to other moneys payable in cash in respect of shares
may be paid by cheque sent through the post to the registered address of the
holders, to he registered address of that one of the joint holders who Is first
named in the register of members or to such person and to such person and to
such address as the holder or joint holders may in writing direct. Every such
cheque or warrant shall be made payable to the order of the person towhomiit is
sent, and payment of the cheque shall be a good discharge to the company. Any
one of two or more joint halders may give effectual receipts for any dividendsor
other moneys payablein respect of the shares held by them as joint holders,

Mo dividend or other moneys payable in respect of a share shall bear interest
against the company unless otherwlse provided by the rights attached to the
share
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Any dividend which has remalned unclalmed for twelve years from the date when
t became due for payment shall, If the directors so resolve, were forfeited and

cease to remain owing by the company,

ACCOUNTS

The directors shall cause proper books of account to be kept with respect to;

{a) all sums of money received and expended by the company and the mattersin

respect of which the receipt and expenditure takes place;

(b) all sales and purchases of goods by the company; and

(¢} the assetsand liabilities of the company

Proper bocks shall not be deemed to be kept if there are not kept such booksof

aceount as are necessary to give a true and fair view of the state of the company's
affairs and to explain its transactions.

The books of account shall be kept at the reglstered office of the company, or,

subject to section 151(4] of the Act, at such other place or places as the directors think
fit, and shall always be open to the Inspection of the directors.

CAPITALZATION OF PROFITS

86. The directors may, with the authority of an ordinary resolution of the company:

BT

la) Resolvetocapitalize any part of the amountfor the time beingstanding to the

credit of any of the company’s reserve accounts or to the credit of the profit
and loss account or otherwise avallable for distribution, and that such sumbe
capitalized to the members who would be been entitled toit were distributed
by way of dividend and | the same propartions 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 orin paying up infull in issued sharesor
debentures of the company to be allotted and distributed.

(b} Make such provision of fractional certificates or by payment in cash of

otherwise as they think fit for the case of shares or debentures becoming
distributablein fractions, and authaorize any person to enter on behalf ofall
the members entitled there to into an agreement with the company providing
for the allotment to them respectively, credited as full paid up, of any shares
or debentures to which they are entitled upon such capitalization, and any

agreement made under such autharity shall be effective and binding on all
such members.

ALIDIT

Auditors shall be appointed, and their duties regulated In accordance with
sections 170 of the Act.

NOTICE

By notice to be given to or by any person pursuant to the articles shall be inwriting
except that a notlce calling a meeting of directors need not be In writing. The
company may give any notice to a member wither persenally or by sending itby
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postina prepaid envelope addressed to the member at his registered address,or
by leaving it at that address. Where a notice Is sent by post, service of the notie
shall be deemed to be affected by properly addressing, preparing, and postinga
letter containing the notice, and to have been effected at the expirationof
(seventy-two) hours after the letter contalning the same was posted. A mernber
whose registered address Is not within the Tanzanla and who gives to the
company and address within the Tanzania at which notices may be given him shall
be entitled to receive any notice from the company.

A member present, either In person or by proxy, at any meeting of the company
or of the holders of any class of shares in the company shall be deemed to have
received purpose for which it was called.

WINDING UP

If the company is wound up the liguidator may, with sanction of a spedal
resolution of the company and any other sanction required by the Act divide
amongst the members in specie the whole or any part of the assets of the
company and may, for that purpose, set such value as he deems fair upon any
property to be divided and may determine how such division shall be carried out
as between the members or different classes of members. The liquidator may,
with the like sanction, Vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as the liquidator, with the like sanction,
shall determine, but no member shall be compelled to accept any shares orother
securities upon which there is a liability.

INDEMRNITY

Subject to the provisions of the Act, but without prejudice to any indemnityto
which a director may otherwise be entitled, every director or other officer or
auditor of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether dvil
or criminal, in which judgment is given in his faveur or in which he is acquitted or
in connection with any application under section 481 of the Act in which relief is
granted to him by the court from liability for negligence, default, breach of duty
or breach of trustin relation to the affairs of the company.
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Hi;nh,, addresses and Descriptionof | Number nrsh-rum; r_n_
subscribers by each subscriber

Signature

MERCY ERNEST MGONGOLWA 5,000
PO ROK 71967 : l E[
DAR ES SALAAM o ol

BENSON AMAN MUSHI 5,000 -
PO B0y 11897

LR 5 SALAAM

MOHAMED HAMS! KAMCUA ¢ 000 ;-
P.OBOX 105003 : _ f .
(AR ES SALAAM

Dated at Dar s Salaam this 2™ dayof February 2024,
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