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THE COMPANIES ACT 2002
[Act No. 12 of 2002]

COMPANY LIMITED BY SHARES
Memorandum of Association of

SONELL ENERGY LIMITED

I'he name of the Company is SONELL ENERGY LIMITED.

The Registered Office of the Company will be situated in the mainland of the United
Republic ol Tanzania.

The purpose for which the Company is established is the transaction of any and all
lawlul business for which companies may be incorporated in Tanzania; and more
particularly the Company shall have powers:-

(a) To purchase or otherwise acquire. manufacture. refine, treat. reduce. distil. blend.
amelt, store. hold, transport, use, experiment with, market, distribute, exchange, sell
and otherwise dispose ofl import, export. and trade and generally deal in any and all
kinds of petroleum and petroleum products. oil, gas and other volatile substances,
lubricating base oils and carbon black feedstocks. asphalt, ozokerite. sulphur, clays,
bitumen, bituminous substances, carbon. carbon black, hydrocarbon and mineral
substances. phosphates, nitrates. coal, ores, minerals, peat. coke, sugarcane. beet.
ethanol. molasses, biogas., biomass. straw. husk. stubble, petrochemicals,
chemicals, manure, additives, catalysts, derivatives, natural gas by itself or
compressed. liquefied, re-gassed or piped and in general subsoil products and
subsurface deposits of every nature and description, and the products or the
byproducts which may be derived, produced. prepared. developed, compounded,
made or manulactured therclrom and substances oblained by mixing any of the
foregoing with other substances;

(i) To carry on the business of compressing. bottling and distributing liquefied
petroleum. gas and other gases for lighting. heating. motive power or for use as
industrial fuel. commercial fuel or domestic fuel.

(ii) To act as agents. dealers. transporters. carriers, distributors, representatives of
any person, Company, Government or statutory body or autonomous body
manufacturing vehicles. tyres. batteries, vehicle accessories. petroleum and
petroleum products, chemicals and petrochemicals. liquefied petroleum gas,
ammonia and other gases of any nature whatsoever.

(b) To acquire by purchase, lease, contract, concession or otherwise any and all real
estate, lands. land patents, options, grants, concessions, franchises. water and other
rights, privileges. easements. estates. interests, properties and reserves of every kind
and description whatsoever which the Company may deem necessary or
appropriate in connection with the conduct of any business enumerated in this
Memoerandum of Association, or any other business in which the Company may
lawfully engage. and to own, hold, operate, improve, exploit. reorganize, manage,
grant, lease, sell, exchange or otherwise dispose of the whole or any part thereof
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either independently or in collaboration with the Central Government or any State
Government(s) or local authority(ies) or statutory corporation(s) or any other body
corporate(s) whether registered in India or not, whether by formation of another
legal entity (ies) or otherwise:

(¢) To purchase, drill for, or otherwise acquire and to use, store, transport, distribute,

sell or otherwise dispose of water, and to acquire by purchase, lease or otherwise
and to erect, construct. enlarge. own. hold. maintain. use and operate waterworks
and water systems for supplying water and water power for any and all uses and
purposcs;

(d) To manufacture, purchase or otherwise acquire and to hold, own. invest, trade and

deal in, mortgage. pledge. assign. sell. transfer otherwise dispose of goods, wares,
merchandise and personal property of every class and description and to transport
the same in any manner;

(e) To purchase or otherwise acquire. assemble. install. construct, equip. repair.

(f)

remodel. maintain. operate. hold. own. lease. rent. morigage. sell. convey. or
otherwise dispose of any and all kinds of refineries, gas work, mills, factories,
installations. plants, shops, laboratories, pipelines, pumping stations, tanks. repair
shops, electrical works, power houses, warehouses, terminals. office building and
other buildings and structures, roads, rail roads. cars. railroad equipment, garages.
motor and road equipment. aircrall and aircraft equipment. aviation lields,
telephone and telegraph lines. transmission lines. wireless facilities. waterworks.
reservoirs, dams, canals, waterways, bridges, ports, docks, piers, wharves, marine
equipment, steamers, tankers. tugs, barges. and other vessels. and machinery,
apparatus, instruments, fixtures and appliances in so far as the same may appertain
to, or be useful in the conduct of the business of the Company:

(1) To trade and undertake the business of mining of coal and other minerals,
including the management of mines and to mine. quarry or beneficiate coal and
manufacture coke and other by-products of coal and to buy, sell, import, export,
manufacture, acquire or otherwise deal in all minerals and other materials of
every kind needed for or resulting from mining. manufacturing, production or
processing of coal, coke and other by-products of every kind and. for this
purpose, to install, operate and manage all necessary plants, mines,
establishments and works.

(ii) To produce. process, store, distribute, sell, import, export or otherwise deal in
gas and other by-products arising from the coal gasification process in India
and abroad and for this purpose. to install. operate and manage all necessary
plants, mines, establishments and works.

(1it) To search for, prospect, explore, develop, drill, extract, pump, draw, transport,
purify, manufacture, produce. buy, sell or otherwise dispose of hydrocarbon
petroleum, natural gas. other minerals and seabed resources of any kind.

To purchase, create, generate or otherwise acquire. use, sell or otherwise dispose of,
electric current, and electric, steam and waterpower of every kind and description,
and to sell, supply or otherwise dispose of, light. heat and power of every kind and
description:

{g) To enter into, make and perform contracts and arrangements of every kind and

description for any lawful purpose with anv person. firm. Association, corporate
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body. municipality. body politic. territory, province. state. government or colony or
dependency thereof, without limit as to amount. and to obtain from any government
or authority any rights, privileges. contracts and concessions which the Company
may deem desirable to obtain. and to carry out. exercise or comply with any such
arrangements. rights. privileges. contracts and concessions;

(h) To receive / obtain subsidy from Central Government, lLocal Authorities and/or any

(1)

()

other government authorities for attainment of main object clause of the Company. To
apply for and acquire permits, licenses and quota rights from the Government of India
or [rom State Government or [rom any foreign Governments in connection with the
business ol the Company.

To open branch in Tanzania and elsewhere and to get a company registered in any
foreign country and adopt such means of making known to the public the business or
the products of the Company as may seem expedient and in particulars by Advertising
in the press. by circulars and publication of books and periodicals.

To apply for tender, purchase or otherwise acquire any contact. sub-contract, licenses
in relation to main objects of the Company herein above mentioned and to undertake,
execute, carryout. dispose of or otherwise turn to account the same.

(k) To purchase. take on lease or on tenancy or in exchange. hire-purchase or hire-

()

purchases basis. take options over a lease or tenancy or otherwise acquire any estate or
immovable property or interest whatsoever and any rights and privileges which the
Company may think necessary or convenient for the purposes of its business and in
particular any land. buildings. easements, machinery, plants and stock-in-trade. and
gither to erect, construct. develop, work, cultivate, retain or deal with any property to be
acquired for the purposes of the Company’s business. whether on land belonging to the
Company or belonging to others or to turn the same to account as may seem expedient,
all or any of its property rights and privileges or rights or privileges in which the
Company has an interest.

To sell, mortgage, exchange, grant leases. licenses. easements and other rights in
respect of improve, manage, develop and turn to account or deal with in any manner
the whole of the property. assets. investments, undertakings. rights and effects of the
Company. or any part thereof for such consideration as may be thought fit, including
shares. debentures or securities of any other company, whether. partly paid up or fully
paid up.

(m)To take part in the formation. supervision or control of the business or operations of

any company having similar business or undertaking and for that purpose to act as
agents, financial advisers or in any other capacity and to appoint and remunerate any
Directors. administrators or accountants or other experts or agents.

(n) To do the job-works for others or giving the job work to others or to accept or give

work on contract basis from time to time and upon such terms and conditions as may
be thought expedient for the attainment of main ohject of the Company.

(o) To pay out of the funds of the Company all expenses which the Company may lawfully

pay with respect to the promotion. formation. establishment and registration of the
Company or the issue of its capital including brokerage and commission for obtaining
applications for or taking, placing or underwriting or procuring the underwriting of
shares, debentures or other securities of the Company.
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(p) To enter into contracts, agreements and arrangements with any other company. firm.
individual or body or individuals for the attainment of main objects of the Company.

(q) To appoint. nominate Directors or Managers of any subsidiary company or of any other
company in which this Company is or may be interested.

(r) 'To employ experts to investigate and examine into the condition, prospects, character
and circumstances of Company’s business. concern and undertakings and of any assets.
property or rights.

(s) To pay all preliminary expenses of any company promoted by the Company or any
company in which the Company is or may contemplate being interested including in
such preliminary expenses, all or any part of the costs and expenses of owners of any
business or property acquired by the Company.

(1) To amalgamate. enter into any partnership or acquire interest in the business of or to
apply for and become member of any other company. association, person or firm
engage in business or transaction included in the objects of the Company. or enter into
any arrangement for sharing profits or for co-operation or for limiting competition or
for mutual assistance with any such person, association, firm or company, or to acquire
and to give or accept by way of consideration for any of the acts and things aforesaid.
any shares, debentures, debenture-stock or securities that may be agreed upon and to
hold and retain or sell or mortgage and deal with any shares, debentures, debenture-
stock or securities so received,

(u) To apply for, purchase or otherwise acquire and protect and renew in India or abroad
any patents, rights, brevets. invention. trademarks. designs, licenses. concessions
conferring any exclusive or non-exclusive or limited right to their use, or any secret or
other information as to any invention, and to use, exercise. develop or grant license in
respect of or otherwise turn to account the property. rights or information so acquired,
and to expend money in experimenting upon, testing or improving any such patents,
invention or rights.

(v) To purchase and acquire secret process. methods and formula in connection with any of
the objects of the Company and specifications and designs for the apparatus and
equipment related thereto and to pay for the same by the allotment of fully paid shares
ot the Company or in any way under agreement or agreements for the purpose.

(w)'To negotiate, enter into agreements and contracts with foreign companies, firms and
individuals for agency. distributorship, technical assistance. know-how and
collaboration in the marketing, importing and exporting of equipment, machineries and
spares and accessories any or all of the materials products and to pay to such company,
firms or individuals, any fee. rovalty, shares. bonus, remuneration and otherwise
compensate them in any other manner for the services rendered by them.

(x) To adopt such means of making known the business of the Company as may seem
¢xpedient, and in particular by advertising in the press. souvenirs, radio, cinema,
television, by circulars, by purchase and exhibitions of works of art or interest, by
publication of bhooks. periodicals and by granting prizes, rewards, awards and
donations.

(v) To appropriate use or lay out land belonging to the Company for streets, parks. pleasure
grounds, allotments and other conveniences, and to present any such land so laid out to
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the public or to any person or company condittonally or unconditionally as the
Company thinks fit,

(z) To open current, overdraft, loan. cash, credit or deposit account or accounts with any

4.

5.

Bank. company. firm or persons.

The liability of the member(s) is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.

The Authorized Share Capital of the Company 15 TZS 1,000,000,000/= (Tanzanian
Shillings One Billion only) divided into 100,000 (One hundred thousand) equity
shares of TZS 10,000/= (Tanzanian Shillings Ten Thousand only) each. with
power to the Board to increase or reduce the capital of the company and/ or nominal
value of the shares and to divide the shares in the capital for the time being into
several classes and to attach thereto respectively such preferential. deferred, gualified
or special rights, privileges, conditions, restrictions, with or without voting right, as
may be determined by or in accordance with the Articles of Association of the
Company or as may be decided by the Board of Directors or the Company in general
meeting. as applicable in conformity with the provisions of the Act and to vary.
modify or abrogate any such rights, privileges or conditions or restrictions and to
consolidate or sub-divide the shares and to issue the shares of higher or lower
denominations in such manner as may for the lime being provided by the articles of
association of the company or the legislative provisions for the time being in force in

that behalf.

We, the several persons whose names, addresses and descriptions are hereto subscribed. are
desirous of being formed into a Company. in pursuance of this Memorandum of Association,

and we respectively agree 1o take the number of shares in the capital of the Company set

opposite our respective names.

Names, Postal Addresses and Occupations
of Subseribers

Number of
Shares taken by
each Subscriber

Signature &
Seal/Rubber Stamp
of Subscribers

Name: BABAJIDE OLUSOLA BABATOPE
Address: HOUSE 3B, TITANIUM
TOWERS, IKOY1, LAGOS, NIGERIA
Occupation: BUSINESSMAN

65,000

p\‘kLﬂ-}

Name: OLATUNJI ABIOLA ONAKOYA
Address: EDELWEISSS 9, PRIME WATER
VIEW GARDEN 2, LEKKI PHASE 1,
LAGOS, NIGERIA

Occupation: BUSINESSMAN

10,000

Name: TATWO OLUDELE ATUNWA
Address: HOUSE D2, GRANDVIEW

COURT 2, IKATE, LEKKI, LAGOS,

NIGERIA

Oceupation: BUSINESSMAN

10,000

Name: OLADIPO DABIRI

Address: 11 RUFUS GIWA STREET,
LEKKI PHASE 1, LAGOS, NIGERIA
Occupation: BUSINESSMAN

10,000
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Name: ISMAIL SAID HEMED

Address: P. 0. BOX 2213, DAR ES 5,000

SALAAM, TANZANIA

Occupation: BUSINESSMAN

. N dayar, DRcember  oazs,
WITNESS to the above signatures:

Name: Jesutekevwe Pala Esq

Signature: : ‘f‘z:’:ﬂ[;

Postal Address: 14 John Chuks Nnadi Drive, Lekki Phase 1, Lagos State, Nigeria
Qualification: Legal Practitioner
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THE COMPANIES ACT 2002
[Act No. 12 of 2002]

COMPANY LIMITED BY SHARES
Articles of Association of
SONELL ENERGY LIMITED
INTERPRETATION
In these articles:-

“The Act” means the Companies Act, 2002 (to the extent applicable) and includes any
statutory modification or re-enactment thereof for the time being in force:

*These articles™ means Articles of Association for the time being in force or as may
be altered from time to time vide Special Resolution:

*Clear days” in relation to the period of a notice means that period excluding the day
when the notice i3 given or deemed to be given and the day for which it is given or on
which it is to take effect;

*The Seal” means official seal of the company;

“Secretary” shall mean any person appointed to perform the duties of Secretary of the
Company;

Expressions referring to writing shall. unless the contrary intention appears, be
construed as including references to printing, lithography, photograph, and other
modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these articles
shall bear the same meaning as in the Act or any statutory modification thereol in
force at the date at which these articles become binding on the company.

SHARE CAPITAL AND VARIATIONS OF RIGHTS

Subject to the provisions of the Act, and without prejudice to any rights attached
to any existing shares, any share may be 1ssued with such nights or resinetions,
whether in regard to dividend., voting, return of capital or otherwise as the
company may by ordinary resolution determine.

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

If at anv time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares
of that class) may, whether or not the company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the issued shares of that
class. or with the sanction of a special resolution passed at the general meeting of
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10.

11.

the holders of the shares of that class. To every such separale general meeting the
provisions of these Articles relating to general meetings shall apply, but so that the
necessary quorum shall be two persons at least holding or representing by proxy
one-third of the issued shares of the class and that any holder of shares of the class
present in person or by proxy may demand a poll.

The rights conferred upon the holders of the shares of any class shall not, unless
otherwise expressly provided by the terms of the shares of that class, be deemed to
be varied by the creation or issue of further shares ranking pari passu therewith.
The company may exercise the powers of paying commissions conferred by
section 56 of the Act. Subject to the provisions of the Act. such commiszion may
be satisfied by the payment of cash or other allotment of fully or partly paid shares
or parily in one way and partly in the other.

Except as required by law, no person shall be recognized by the company as
holding any share upon any trust. and the company shall not be bound by or be
compelled in any way to recognize ( even when having notice thereof) any
equitable, contingent. future or partial interest in any share or inferest m any
fractional part of a share or (except as otherwise provided by the Articles or by
law) any other rights or interests in respect of any shares except an absolute right
to the entirety thereof in the registered holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
payrment to receive within two months after allotment or lodgment of transfer (or
within such other period as the conditions of issue shall provide) one certificate
for all the shares of each class held by him (and, upon transferring a part of his
holding of shares of any class, 1o a certificate for the balance of such holding) or
several certificates each for one or more of his shares upon payment for every
certificate after the first such reasonable sum as the directors may determine.
Every certificate shall be sealed with the seal and shall specify the number, class
and distinguishing numbers (it any) of the shares to which it relates and the
amount or respective amounts paid thereon. In respect of a share or shares held
jointly by several persons, the company shall not be bound to issue more than one
cerlificate, and delivery ol a certificate for a share to one joint holder shall be
sufficient delivery to all joint holders.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on
such terms (il any) as {o evidence and indemnity and payment of expenses
reasonably incurred by the company in investigating evidence as the directors may
determine but otherwise free of charee, and (in the case of a 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
declare any share to be wholly or in part exempt from the provisions of this
Article. The company’s lien, il any, on a share shall extend to any amounts
payable in respect of it

The company may sell, in such a manner as the directors determine, any shares on
which the company has a lien if a sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear days after notice in writing
has been given to the holder of the share, or the person entitled thereto by reason
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12.

13.

14.

16,

17.

18.

19.

20.

of the death or bankrupley of the holder. demanding payment and stating that if
the notice iz not complied with the shares may be sold.

To give effect to anv such sale the directors may authorize some person to transfer
the shares sold to, or in accordance with the directions of. the purchaser thereof.
The purchase 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 net 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. if any. shall (upon surrender to the company
for cancellation of the certificate for shares sold and subject to a like lien for sums
not presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares. at the date of sale.

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the members
in respect of any moneys unpaid on their shares (whether in respect of nominal
value or premium) and not by the conditions of allotment thereof made payable at
fixed times, provided that no call shall exceed one-fourth of the nominal value of
the chare or be payable at less than one month from the date fixed [or the paymeni
of the last preceding call, and each member shall (subject to receiving a least
fourteen clear days® notice specifying when and where payment is to be made)
pay to the company as required by the notice the amount called on his shares. A
call may be required to be paid by instalments. A call may, before receipt by the
company of any sum due thereunder, be revoked in whole or in part and payment
of a eall may be postponed in whole or part. A person upon whom a call is made
shall remain liable for calls made upon him notwithstanding the subsequent
transfer of 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 pav all calls in
respect thereof.
I a call remains unpaid after it has become due and payable, the person from
whom the sum is due shall pay interest on the sum unpaid from the day it became
due and payable (o the time of actual payment al the rate fixed by the term of
allotment of the share or. if no rate is fixed, at a rate not exceeding five per cent
per annum as the directors may determine, but the directors may waive payment
of such interest wholly or in part.
An amount payable in respect of a share on allotment or at any [ixed date, whether
in respect of nominal value or premium or as an instalment of a call, shall be
deemed to be a call, and if it is info paid the provisions of the Articles shall apply
as if that amount had become due and payable by virtue of a call.
Subject to the terms of allotment, the directors may, on the issue of shares,
differentiate between the holders as to the amount of calls to be paid and the {imes
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 upon any or all of the moneys so advanced may (until the same
would, but for such advance, become |payable) pay interest at such rate not
exceeding (unless the company in general meeting shall otherwise direct) six per
cent per annum, as may be agreed upon between the directors and members
paying such sum m advance.
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21.

22,

23.

24.

25.

26.

27.

28.

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usual form or any other
form which the directors may approve and shall be executed by or on behalf of the
transteror and, unless the share is fully paid up, by or on behalf of the transferce,
and the transferor shall be deemed to remain a holder of the share unti] the name
of the transferee is entered in the register of members in respect thereof.

The directors may refuse o register the transfer of a share which is not fully paid
to a person of whom they do not approve and they may refuse to register the
transfer of a share on which the company has a lien. They may also refuse to
register a transfer unless:-

a. it is lodged at the office or such other place as the directors may appoint,
and is accompanied by the certificate of 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 transter: and

b. it is in respect of only one class of shares; and

& it is in favor of not more than four transferees.

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

The registration of transfers of shares or any transfers of any class of shares may
be suspended at such times and for such periods (not exceeding thirty days in a
vear) as the directors may determine,

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

TRANSMISSION OF SHARES

In case of the death of a member, the survivor or survivors where the deceased
was a joinl holder, and the personal representatives ol the deceased where he was
a sole holder or the only survivor of joint holders, shall be the only persons
recognized by the company as having any fitle to his interest in the shares; but
nothing herein contained shall release the estate of a deceased member form any
liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptey
of a member may, upon such evidence being produced as may properly he
required by the directors and subject as hereinafter provided, either elect by notice
to the company to be registered as holder of the share, or elect to have some
person nominated bv him registered as the transferee in which case he shall
execule the appropriale instrument of transfer. All the articles relating (o the right
of transfer of shares shall apply to any such notice or transfer as if it were an
instrument of transfer executed by the member and the death or bankruptcy of the
member had not occurred.

A person becoming entitled to a share by reason of the death ar bankruptey of the
holder shall have the rights to which he would be entitled il he were the registered
holder of the share, except that he shall not, before being registered as the holder
of the share, be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the company.
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29,

31.

32,

fupd
LFY

FORFEITURE OF SHARES

If a call remains unpaid alier 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 pavment of the amount unpaid, together with any interest which may
have accrued. The notice shall name the place where payment is to be made and
shall state that if the notice is not complied with. the shares in respect of which the
call was made will be Liable 1o be lorfeited.

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 forfeited by a
resolution of the directors to that effect and the forfeiture shall include all
dividends or other moneys pavable in respect of the forfeited shares and not paid
before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be resold, re-allotted or
otherwise disposed of on such terms and in such manners as the directors
determine either to the person who was before the forfeiture the holder or to any
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 transferred to any person, the directors
may authorize some person to execuie an instrument of transfer of the share I
question.

A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares and shall surrender to the company for cancellation
the certificate for the shares forfeited. but shall remain liable to the company for
all moneys which, at the date of [orfeiture. were payable by him to the company in
respect of the shares, but his liability shall cease if and when the company shall
have received payment in full of all such moneys in respect of the shares, but the
directors may waive payment wholly or in part or enforce payment without any
allowance for the value of the shares at the time of forfeiture of shares for any
consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited
on a daie stated in the declaration shall be conclusive evidence of the [acts stated
therein as against all persons claiming to be entitled to the share. and the
declaration shall (subject to the execution of an instrument of transfer if
necessary) constitute good title to the share, and the person to whom the share is
disposed of shall not be bound to sece the application of the consideration, if any.
nor shall his title to the share be affected by any irregularity or invalidily of the
proceedings in reference to the forfeiture or disposal of the share.

ALTERATION OF CAPITAL

The company may by ordinary resolution:-

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

(b)  consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(&) subject to the provisions of section 65 (1) (d) sub-divide its existing shares,
or any of them, into shares of smaller amount than is fixed by the
memorandum ol association;

{d) cancel shares which, at the date of the passing of the resolution. have not
been taken or agreed 1o be taken by any person and diminish the amount of
its share capital by the amount of shares so cancelled.
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35.

36.

30,

40.

41.

42,

Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may. on behalf of those members, sell
the shares representing the fractions for the best price reasonably obtainable to any
person (including subject to the provisions of the Act. the company) and distribute
the net proceeds of sale in due proportion among those members. and the directors
may authorize some person to execule an instrument of transfer of the shares Lo or
in accordance with the directions of the purchaser. The transferee shall not be
bound to see the application of the purchase money nor shall his title be affected
by any irregularity in or invalidity of the proceedings in reference to the 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 share premium
account in any way.

MEMBERS

The number of members with which the company proposes to be registered is at
least two but the directors may from time to {ime register an increase of members.
The subscribers (o the memorandum of association and such other persons as the
directors shall admit to membership shall be members of the company,

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that vear, and shall specify the
meeling as such in the notice calling it; and not more than {ifteen months shall
elapse between the date of one annual general meeting of the company and that of
the next.

Provided that so long as the company holds its first annual general meeting within
eighteen months of its incorporation, it need not hold it in the vear of its
incorporation or in the following vear. The annual general meeting shall be held
al such time and place, as the directors shall appoinl.

All general meetings other than annual 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 134 of the Act. If at any time there are not within the Tanzania suflicient
directors capable of acting to form a quorum. any director or any two members of
the company may convene an extraordinary general meeting in the same manner
as nearly as possible as that in which meeting may be convened by the directors.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days’ notice in writing
at the least. The notice shall specify the place, the day and hour of meeting and, in
case of special business, the general nature of that business:

Provided that a meeting of the company shall, notwithstanding that it is called by
shorter notice than that specified in this article be deemed to have been duly called
if' it so agreed:-



45.

46.

47.

48.

49,

50.

(a) in the case of a meeting called as the annual general meeting. by all the
members entitled to attend and vote thereat; and

(b)  in the case of any other meeting, by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together
representation not less than ninety — five percent of the total voting rights
at that meeting of all the members.

Subject to the provisions of the articles, the notice shall be given to all the

members, to all persons entitled to a share in consequence of the death or

bankruptcy of a member and to the directors and auditors. The accidental

omission to give notice of a meeting to, or the non-receipt to notice of a meeting

by. any person entitled to recerve notice shall not invalidate the proceedings at that

meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be desmed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance
sheets. and the reports of the directors and auditors, the election in the place of
those retiring and the appointment of, and the fixing of the remuneration of the
auditors.
No business shall be transacted al any general meeting unless a quorum of
members i3 present at the time when the meeting proceeds fo business; two
persons, entitled to vote on the business to be transacted, each being a member or
a proxy for a member or a duly authorized representative of a corporation, shall be
a quorum,
If within half an hour from the time appointed for the meeting quorum is not
present, or if during the course of a mesting a quorum is not present, the meeting
ghall stand adjourned to the same dav in the next week. at the same time and
place. or to such other day and at such other time and place as the directors may
determine.
The Chairman, i any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the general
meeting, but if neither the chairman nor such other director (if any) be present
within fifteen minutes after the time appointed for the holding of the meeting and
willing to act, the directors present hall elect one of their member to be chairman
of the meeling and, if there is only one director and willing {o act, he shall be
chairman.
If at any meeting no director is willing 1o act as chairman or il no director is
present within fifteen minutes after the time appointed for holding the meeting,
the members present shall choose one of them 1o be a chairman of the meeting,
The Chairman may, with the consent of any meeting at which a quorum is present
{(and shall if s0 directed by the meeiing), adjourn the meeting from time to time
and from place to place, bul no business shall be transacted at any adjourned
meeting other than the business which might properly have been transacted at the
meeting had the adjournment not taken place. When a meeting iz adjourned for
fourteen days or more, at least seven clear days’ notice of the adjourned meeting
shall be given specifying the time and place of the mesting and the general nature
of the business to be transacted. Save as aforesaid it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned
meeting.
Al any general meeling & resolution put to the vole of the meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of the result of the
show of hands demand:-
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53.

54.

57.

58.
59.

60,

(a) by the chairman; or

(b) by at least (three) members present in person or by proxy; or

(c) bv any member or members present in person or by proxy and representing
not less than one — tenth of the total voting rights of all the members
having the right to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman that a resolution has
on a show ol hands been carried or carried unanimously, or by a particular
majority, or lost and an entry to the effect in the book containing the minutes of
proceedings of the company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or against such
resolution,

The demand for a poll may, before the poll is taken, be withdrawn

Except as provided in arlicle 18, il a poll is duly demand 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 demand.

In the case of an equality of votes. whether on a shoe of hands or on a poll. the
chairman of the meeting 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 immediately. A poll demanded on any other question shall be taken
cither immediately or at such time as the chairman of the meeting directs, and any
business other than upon which a poll has been demanded may be preceded with
pending the taking of the poll.

A resolution in writing executed by or on behall of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which
he was present shall have effect as if it had been passed at a general meeting duly
comvened and held. and consist of several instraments in the like form each
executed by or on behalf of one or more member.

VOTE OF MEMBERS

Every member shall have one vote.

A member in respect of whose estale a manager has been appointed under section
26 of the Mental Diseases Ordinance, may vote, whether on a show of hands or on
a poll. by his said manager. and any such manager may, on a poll, vote by proxy.
No member shall be entitled to vote at any general meeting unless all moneys
presently payable by him 1o the company have been paid.

Omn a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the
appoinler or ol his attomney duly authorized in writing, or. if the appoinler 1s a
corporation, either under sea) or under the hand of an officer or attorney duly
authorized. A proxy need not be a member of the company.

The mstrument appointing a proxy and the power of attorney or other authority, if
any. under which it is signed or a notarial certified copy of that power or authority
shall be deposited at the registered office of the company or at such other place
within the Territory as is specified for that purpose in the notice convening the
meeting, not less than 48 hours before the time for holding the meeting of
adjourned meeting at which the per son named in the instrument proposes lo volte,
or, in the case of a poll. not less than 24 hours before the time appointed for the
taking ol the poll, and in default the mstrument of proxy shall not be treated as
valid.
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62.

65.

An instrument appointing a proxy shall be in the following form or a form as near
hereto as circumstances admit:-

*SONELL ENERGY LIMITED®
e .. SR /7 T bwng o member/ members of the
abwe - nﬂmmi ﬂﬁmpun}a, herf’by ap;mm! e i ey O OF TQITIRD
B i cof .. . as myour proxy fo volte for me/ys
O myfar bh‘m{f ur .f!w {mnm! oF ewtmardmm as the case m@rﬁe} ageneral
meeiing of the company to be held on the .............dayof ..............., and

at any adjournment thereof.

SHOHEG PHEE i BBV, o avsisivssisicsicn s e o

Where it is desired to afford members an opportunity of voting for or against a
resolution the insirument appoiniing a proxy shall be in the following form or a

form as near thereto as circumstances admit:-

‘SONELL ENERGY LIMITED?

“WWe e ol i ﬂr—:mg a memberimembers of the above
named company, kere.bv apprmﬂ af . Of ooovieeene. or failing him
. ] , (I8 Y OUT Proxy 1‘0 \rﬁfﬁ‘ for me‘us on my/our behalf at
;he {anm.ra! o E‘x}'ram‘ dmarv as the case may be}ggneme' meeting af the company
to be held on the ..............day of.... w2l ..., and ai any adjournment
thereof.

Sieted this ...oo.d@y Of o eeooe oo 20,

This form is to be used* in favour of'against the resolution. Unless otherwise
insfrucied, the proxy will vote as he thinks fif,

*8trifve our whichever is not desire”

The instrument appointing a proxy shall be deemed to confer authority to demand
or join 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 duty authorized representative of a corporation
shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was received
by the company at its registered office (or at such other place at which the
instrument of proxy was duly deposited) before the commencement of the meeting
or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

Any corporation which is a member of the company may be resolution of s
directors or other governing body authorize such person as it thinks fit to act as ils
representative at any meeting of the company, and the person so authorized shall
be entitled to exercise the same powers on behalf of the corporation which he
represents as that corperation could exercise if it were an individual member of
the company.
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67.

68.

69.

70.

71.

T

i

DIRECTORS

The Number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum of association or a
majority of them and until such determination the signatories to the Memorandum
of Association shall be the first directors. Unless otherwise determined by
ordinary resolution, the number of directors shall not be subject to any maximum
but shall be not less than two.

The remuneration of the directors shall from time to time be determined by the
Company in general meeting. Such remuneration shall be deemed to acerue from
day to day. The directors shall also be paid all travelling, hotel and other expenses
properly incurred by them in attending and returning from meetings of the
directors or any commiltee of the directors or general meetings of the company or
in connection with the business of the company.

The following persons shall be first Directors to the Company:-

ISMAIL SAID HEMED

BABAJIDE OLUSOLA BABATOPE
TAIWO OLUDELE ATUNWA
OLADIPO DABIRI

OLATUNJI ABIOLA ONAKOYA

ol o o ol o

BORROWING POWERS

The director may exercise all the powers of the company (o borrow money, and to
mortgage or charge its undertaking and property, or any part thereof, and to issue
debentures, debenture stock and other securities. whether outright or as security
for any debt, liability or obligation of the company or any third party.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act. the memorandum and the articles and to any
directors given by special resolution, the directors, who may exercise all the
powers ol the company, shall manage the business of the company. No alleration
of the memorandum or articles and no such directions shall invalidate any prior
act of the directors, which would otherwise have been valid. The powers given by
this article shall not be limited by any special power given to the directors by the
articles and a meeting of directors at which a quorum is present may exercise all
powers exercisable by the directors.
The directors may by power of attorney appoint any person to be the attorney or
ageni of the company lor such purposes and on such conditions as they determine,
including authority for the attorney or agent to delegate all or any of his powers.
All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed,
drawn. accepted, endorsed, or otherwise executed, as they case may be, in such
manner as the direciors shall from time to time by resolution determine.,
The directors shall cause minutes to be made in books provided for the purpose:-
(a) of all appointments of officers made by the directors:
(b)  of the names of the directors present at sach meeting of the directors and
of any committees of the directors;
(c) of all resolutions and proceedings at all meetings of the company, and of
the directors, and of commitiees of directors.
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76.

.

78.

79.

80.

1.

82.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the directors:-

(a) Without the consent of the company in general meeting holds any other
office of profit under the company; or

(b) Becomes bankrupt or makes any arrangement or composition with his
creditors generally: or

(¢) Cases 1o be a director by virtue of any provision of the Act or becomes
prohibited by law from being a director; or

(d) Becomes of unsound mind; or

(e)  Resigns his office by notice in writing to the company; or

(f) Is directly or indirectly interested in any contract with the company and
{ails to declare the nature of his inlerest in manner required by the Acl.

A director shall niot vote in respect of any contract in which he is interested or any
matter arising thereat, and if he does so vote shall not be counted.

The company may be ordinary resolution appoint a person who is willing to act as
director to fill a vacancy or be an additional director,

The directors may appoint a person who is to act to be a director, either to fill a
vacancy or as an additional director, but so that the total number of directors shall
not at any time exceed the number fixed by or in accordance with these articles.
Any director so appointed shall hold office only uniil the next following annual
general meeting, and shall then be eligible for re — election.

The company may by ordinary resolution, of which special notice had been given
in accordance with seciion 144 ol the Acl. remove anv director belore the
expiration of his period of office notwithstanding anything in the article or any
agreement between the company and such director. Such removal shall be
without prejudice to any claim such director may have for damages for breach of
any contract of service between him and the company.

The company may be ordinary resolution appoint another person in place of a
director removed from office under the immediately preceding article. Without
prejudice to the powers of the directors under article 40 the company in genecal
meeting may appoint any person to be a director either to fill a vacancy or as an
additional director.

Subject to the provisions ol the articles, the directors may regulate their meelings
as they think fit. Questions arising at a meeting shall be decided by a majority of
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, call a
meeting of the directors. It shall not be necessary to give notice of a meeting of
directors to any directors who are absent from Tanzania.

The quorum necessary for the transaction of the business of the directions may be
fixed by the directors and unless so fixed shall be two.

The continuing directors may act notwithstanding any vacancy but, if and so long
as their number is reduced below the number fixed by or pursuant to the articles of
the act for the purpose of increasing the number of directors to that number, or
suminoning a general meeting of the company, but for no other purpose.

The directors may appoint one of their numbers to be the chairman of the board of
directors and determine the period of which he is 1o hold office. Unless he is
unwilling to do so, the director so appeinted shall preside at every meeting of
directors at which he 1s present. But il no such chairman is appointed, or il he is
unwilling to preside, or if at any meeting the chairman is not present within five
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84.

85.

86.

&7.

88.

89.

90.

1.

minutes after the time appointed for holding the same. the directors present may
choose one of their number to be chairman of the meeting.

The directors may delegate any of their powers to any committee consisting of
one or more directors; any committees so formed shall in the exercise of the
powers so to any such regulations, the proceedings of a committee with two or
more members shall be governed by the articles regulating the proceedings of
directors so far as thev are capable of applving.

All act done by a meeting of the directors or of a committee of directors or by a
person acting as a director shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such director. or that any of
them were disqualified from holding office, or hand 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 continued to be a director and was entitled to vote.

A tesolution in writing signed by all the directors entitled to receive notice of a
meeting of the directors, or ol a committee of directors, shall be as valid and
effectusl as 1 1t had been passed at a meeting of the directors or {as the case may
be} a committee of directors duly convened and held. and may consist of several
documents in the like form each signed by one or more directors.

SECRETARY

The Secretary shall be appomted 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.

A provisions of the Act or these articles requiring or authorizing a thing to be
done by or to a director and the secretary shall not be satisfied by its being done
by or to the same person acting both ag director and as, or in place of. the

secretary.
THE SEAL

The =eal shall only be used by the authority of the directors or of a committee of

the directors authorized by the direclors. The directors may delermine who shall

sign any instrument to which the seal is affixed and unless otherwise so

determined it shall be signed by a director and by the secretarv or by a second

director.

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 matters
in respect to which the receipt and expenditure takes place;

(b} all sales and purchase of goods by the company; and

(c) the assets and liabilities of the company.

Property books shall not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and air view of the state of the company’s
affairs and to explain its transactions.

The books of account shall be kept at the registered officer 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.

No number shall (as such) have right of inspecting any accounting records or
other book or document of the company except as conferred by statue or
authorized by the directories or by ordinary resolution of the company.
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94,

95.

96.
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The directors shall from time to time in accordance with sections 153,153 and 150
of the Act, cause to be prepared and to be laid before the company in general
meeting, such profit and loss accounts, balance sheets. group accounts (if any) and
reports as are referved to in those sections.

In accordance with section 164 of the Act. the copy of the company’s annual
accounts to be laid before the company in general meeting together with a copy of
the directors” report and the auditors shall not less than twenty — one days before
the date of the meeting be sent to every member of. and everv holder of
debentures of. the company. Provided that this regulation shall not require a copy
of those documents to be sent to any person of whose address the company is not
aware or (o more than one of the joint holders of any debentures.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with sections
170 to 179 of the Act,

Any notice to be given to or by any person pursuant to the articles shall be in
writing excepl that a notice calling a meeting of directors need not be in writing.
The company may give any notice to a member either personally or by sending it
by post in a prepared 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
notice shall be deemed to be effecied by properly addressing, prepaying, and
posting a letter containing the notice, and to have been effected at the expiration
of seventy — two hours after the letter containing the same was posted. A member
whose registered address is not within the Tanzania and who gives to the company
an address within the Tanzania at which notices may be given him shall be
entitled to have motices given to him at that address. but otherwise no such
member shall be entitled to receive any notice from the company.

ALTERATIONS OR ADDITION

Subject to the provisions of the Act and the Memoranduim of Association, mavbe
the Company by special resolulion make allerations or additions to the Articles of
Association and any such alterations or additions made ought to be as valid and
effectual as if originallv contained in these Articles and be subject in like manner
to alteration by special resolution.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemmity to
which a director may otherwise be entitled, every director or other ofTicer of the
company shall be indemnified out of the assets of the company against any
liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in
connection with any application under section 481 of the Act in which relief is
granted to him by the court from lability lor negligence, default, breach of duty or
breach of trust in relation to the affairs of the company.

We, the several persons whose names, addresses and descriptions are hereto subscribed, are
desirous of being formed into a Company. in pursuance of these Articles of Association. and
we respectively agree to lake the number of shares in the capital of the Company set opposite
our respective names.
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Names, Postal Addresses and Occupations Number of Signature &
of Subscribers Shares taken by | Seal/Rubber Stamp
each Subscriber | of Subscribers

Name: BABAJIDE OLUSOLA BABATOPE
Address: HOUSE 3B, TITANIUM 0

TOWERS, IKOY1, LAGOS, NIGERIA 63,000 mr&""‘}
‘Ocecopation: BUSINESSMAN

Name: OLATUNJI ABIOLA ONAKOYA .
Address: EDELWEISSS 9, PRIME WATER 10.000 Q'(J#
VIEW GARDEN 2, LEKKT PHASE 1, g

LAGOS, NIGERIA
Occupation: BUSINESSMAN

Name: TATWO OLUDELE ATUNWA
Address: HOUSE D2, GRANDVIEW

COURT 2, IKATE, LEKKIL, LAGOS,

NIGERIA

Occupation: BUSINESSMAN

10,000

Name: OLADIPO DABIRI i
Address: 11 RUFUS GIWA STREET, 10,000 i = ol
LEKKI PIIASE 1, LAGOS, NIGERTA i
Occupation: BUSINESSMAN

Name: ISMAIL SATD HEMED
Address: P. 0. BOX 2213, DAR ES 5,000
SALAAM, TANZANIA

Occupation: BUSINESSMAN

Datedal coovviveiieniivniieeen this cinninnnns dayvol..coooiiiiiiiiiinnn, 2025,

WITNESS (o the above Signatures:-

Name: Jesutekevwe Pala Esq

":-I T i
Signature: L f{_l'#lr_

Postal Address: 14 John Chuks Nnadi Drive, Lekki Phase 1, Lagos State, Nigeria

Qualification: Legal Practitioner
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