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( A PRIVATE COMPANY)

The name of the Company is “DPI SIMBA LIMITED".
The registered office of the Company shall be situated at Dar es Salsam. Tanzania.

The objects for which the Company is established are:

(a) To manufacture and market plastic piping systems and. components and all activities
necessary and incidental thereto and any other business the parties shail agree from time
1o time.

(b) To carry on the business of providing packaging, storage and material handling solutions
to customners and any other entities in need of the services of the company.

{c) To carry on the business of manufacturers, importers, exporters and traders of plastics,
plastic products and distributors thereof and handling plastics and similar materials.

{d) To carry on research, design and development work and experiments in relation to any
new material or application.

(e) To act as importers, exporters, distributors and merchants in the like of any materials or
goods mamifactured by the Company.

(f) To pay all costs, charges and expenses incurred or sustained in or about the promotion
and establishment of the Company, or which the Company shall consider to be in the
nature of preliminary expenses including therein the cost of advertising, commissions for

(g) To purchase or otherwise acquire all or any part of the business, property and liabilities of

any company, society, partnership or person, formed for all or any part of the purposes
within the objects of this company, and to conduct and carry on or liquidate and wind up,

any such business.
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(h) Tummmmhummﬂqmﬁn&mufﬂr&m,m
estates, lands, buildings, shops, offices, foundries, firnaces, factories, mills, works,
wharves and any real or personal property or rights whatsoever,

mTthmw@pmwmmmdmmm
patents, patent rights or inventions, copyright or secret processes, which may be useful
for the Company's objects, licences and to grant licences and sub-licences to use the
same.

(0 To let on lease or on hire the whole or any part of the real and personal property of the
Company on such terms as the Company shall determine.

(k) To sell, dispose of or transfer the business, property and undertakings of the company, or
any part thereof, for any consideration, which the Company may see fir.

() To draw, accept and make, and to endorse, discount and negotiate bills of exchange and

{m}Tahmhmmufm&mm&mdh:brqﬁmmMmmmm
such securities as may from time to time be determined.

() From time to time to subscribe to any charmable, benevolent or usefil object of a public
character the support of which will. in the opinion of the Company, be of benefit to the
Company. its employees and to provide for the welfare of persons in the employment of
the Company, or formerly in the employment of the Company, and the wives, widows
and families of such persons, by grants of money, pensions or other payments.

(0) To borrow or raise money by the issue of debenture, debenture stock, perpetual or
otherwise, bonds, mortgages, or any other securities founded or based upon all or any of
the property and rights of the Company, including its uncalled capital, or without any
such security, upon such terms as to priority or otherwise, as the Company shall think fic

(p) To receive money on deposit account, current or otherwise, with or without allowance of
interest thereon, and to receive on deposit title deeds and other securities.

(q) To enter into and carry into effect any arrangement. for joint working in business or for
sharing of profits, or for amalgamation, with any other company or any partership or
person, carrying on business within the objects of this company.

(r) To acquire by subscription, purchase or otherwise, and to accept and take, hold and sell
shares or stock in any company, society or undertaking, the objects of which shall. either
in whole or in part, be similar to those of this company, or such as may be likely 1o
promote or advance the interests of this Company.

(2) To remunerate any person, firm or company rendering services to this Company, whether
by cash payments or otherwise.
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(t) To enter into any agreements with any Government or authorities (Supreme, municipal,
hﬂmu&wﬁ}mmmmmmmmhﬁgaﬁmﬂum
seem conducive to the Company's objects or any of them and to obtain from such
&mm.mwmmmmmmm
mmmmm&mmmmmmmm
mchamdmmp!}rwihwm:hm:mm:ihpﬁﬂqmm
cOnCessions.

(u) To establish agencies in Tanzanis and elsewhere, and to regulate and discontinue the
same.

(v) To accept stock or shares in or the debentures, mortgage debentures or other securities of
any other company in payment or part payment for any services of any other company
formed mmmhmhwwmufﬂ:mmmufﬂﬁ&m.

{w]Tadhmhehmhwnduwhumhmhﬁmmuf&&mymug
its members and plﬂi:uln*hrdzshru,d:bmmwndummthuftn}fmhr
company formed to take over the whole or any part of the assets or hiabilities of this

Company.

(x) Generaliy to do all such other things as may appear to be incidental or conducive to the
mufd:mwnﬁummwafdmﬂmdwﬂtwmmhdﬁs
memorandum when applied otherwise than to this Company shall be deemed o include
wm&ﬁpnrnhbﬁdynfmmwhﬂhumwmmmd
wheresoever domiciled.

m&hmmmm&mmmmmmumnm&mm
mnhrdm&:fnmpmybfﬂymhﬂﬂﬂmth:ﬂhdhymhmhm
ndﬂmmmmﬂ:mufhtmw,wbyﬂ:jtmﬁnnnfmwm
uﬁnmﬂmu,hhmnfwmbip&y,mhmmmmmmf
:hﬂh:mmﬂinnuhnmyuh%ﬂm;mmﬁd:pﬂmuf:&
company.

The liability of the members is limited.

The capital of the Company is Tanzania Shillings Five Billion (TSh. 5,000,000,000/=)
dhﬁudhnﬁvemﬂlinnmﬂhwy(iﬂm,mﬂ}ﬂuunfﬁmuiﬁhﬂihﬁ One Thousand
(T.5h.1, 000/=) each, with such rights, privileges and conditions respectively attached
thereto as may be from time to time conferred by the regulations of the Company with

ﬁrummmmmmmmmmwmmm
deﬁ:md,qm&ﬁcdurlpmhirighz,pﬁﬂqmumdﬁmunyhmhfm
hmrﬂnnwihd:mgﬂnﬁmuufﬂ:ﬂnmmﬂmw.mﬁﬂ-anhumw
mﬁmﬁﬂmmmuﬂhmhmﬂmumbrﬂ:ﬁmﬁ being be
provided by the regulations of the Company.
W:ﬂ::muﬂpum%mmﬂﬂc&mmmbm'ﬂzd.mdu&mﬂnfbﬁna
ﬁ:mndiﬂnammn}rinnmufﬂfuMmmﬂnmufﬁmﬂhn.mdn
mpﬂﬁywmtﬁ:hmuﬁznfﬁruhﬂ:wkﬂufd:m:uw
o our respective names.
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shall not appifito the Gompany.

- In these presents, if not inconsistent with the subject or context, the words standing in the

Tablle “A” in the First Schedule to the Companies

1..',.

ﬁnmhmufmemhhnmh:hﬂ:mmﬂnﬂbulﬁ:mﬁmﬂamm
them respectively in the second column thereof

WORDS MEANINGS

The Ordinance The Companies Ordinance (Cap.212), and every other enactment
for the time being in foree concerning companies and affecting the
Company.

These presents These Articles of Association, as framed. or as from time to time
altered by Special Resolution.

Board Board of Directors for the time being in the Company.

Member The registered holder of a share or shares of the Company.

Office The Registered Office of the Company

Seal The Common Seal of the Company

Month Calendar month.

Year Calendar year

Writing Unless the contrary intention appears "“writing™ shall be construed
as including references to printing, lithography, photography, and
other modes of representing or reproducing words in a visible form

Dividend Dividend and/or bonus.

The Company DPI Simba Limited

Business The business of the company upon registration and incorporation,

being that of manufacruring and marketing of plastic piping
systems and components and all activities necessary and incidental
thereto and any other business as the parties shall agree from time
o time.
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Snmuaﬁnmidmymnrmhuduﬁmdhﬂ:&dhﬂmeMifuﬂ
h:mn:hmwﬂhﬂrmhjmurmmhwﬂ:mmn&ghmmm

Thmgimlmmnﬁuumdhrmvnﬁmmmmumnﬁuﬁ:mmﬂ
these presents,

hﬂ:mﬂmﬂu:hmmnﬂhhﬂnmﬂnmﬁahuufﬂmmudﬂ:
. mufﬂmﬁmﬂm&hm&mmuafh
wufummmmmwhm

Ithmﬂﬂﬂﬂﬂhﬁ&!ﬁmwwm&&mmm
first 2 (two) Members, which is attached hereto as Annexure A

Motwithstanding the conditions contained in this Articles of Association, it is confirmed that
&MMAMWWMhumameﬂmm&mﬂ
the conditions contained in the Articles of Association.

Words importing the singular number only shall include the plural and the comverse shall
also apply.

Words importing males shall include fermales.
3. The Company is a private company and accordingly
(a) ﬂrrﬁhmnmﬁn*ﬁmhrmﬁdhwmmmm
(b} the members of the Ennmy(mhuﬁr:ufpmmswhnmindnmphm of the
Cnrmm}r}EsEmﬂajmﬁﬁy.FﬂﬂﬁmEDMT.nh:nmﬁmr:pmnmﬁuHmur
more shares in the Company jointly, they shall, for the purpose of this Article. be treated
as a single member; : -

{c}mhvﬁnnmhmhﬁ:mmwmﬂuIHmdehmmufh&mh
prohibited.

(d) The Company shall not have power to issue share warrants to bearer.
SHARE CAPTTAL
4. The share capital of the Company at the date of registration of these articles is Tanzanian

Shillings Five Billion (T.Sh.5, 000,000,000/=) divided into Five Million (5,000,000) shares
of Tanzanian Shillings One Thousand (T.Sh.1, 000/=) each.
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) LOANS BY THE COMPANY

1 the security of the Company's shares. TECumpmrahaﬂmLmqtutﬂnrimthyﬂ:
&mmwﬁmﬂlm&mMﬁurhmﬁmmm
purchase of shares in the Company.

RIGHTS OF SHAREHOLDERS

. Without prejudice to any special rights previously conferred on the holders of any shares or
chﬂnfmmlmd{wﬁnhmﬂﬁghsﬂnﬂmth:mdi&dwmmn
wﬁhaﬂmmwmhmmml&ﬁmmm&mwmth'
Company (whether forming part of the original capital or not) may be issued with such
mmmumwﬁmwmmmmmmm
'mufupthE:uurmh:MnuﬂrCnmnnyimﬁm:hthnhmdhﬂ?
mhﬁn#ﬂmﬁ,mﬁnﬁmm&mmufﬂ:&mmncmymm
H:E:‘mﬂhuwmutwwﬁthumcuﬁnnufmw.mmhlﬁhkmb:
redesmed.

MODIFICATION OF RIGHTS

. Whenever the capital of the Compan;, is divided into different classes of shares, the special
righ:zmuhudmmy:hnnu}r.mhia:ttnmt;mﬁ:hmufﬂrﬂrdimmhermdiﬁ:dur
abrogated, either with the consent in writing of the holders of three -fourths of the issued
siares of the class, or with the sanction of a Special Resolution passed at a separate General
hhﬁﬁuurm:hhnﬂu:[hnnw}.aﬂmyh:mmﬁﬁdnrmﬁm
nﬁhﬁ:fmmnyhlphnmmnrmnﬁurhmmhﬁmufaﬁndﬁm. To
mmhmﬁmﬂﬂmjng:ﬂd:gmvﬁnmnﬁh:umﬂmmhmgmﬁm
Murh&mwmwmmmmmwm:w

pr:s:m:i:mllb:aqmm}.mdmnh:huldmnfﬂtunhh:chnm“apuﬂ,hw
nn:minrmmufmsh:ufﬂ:chuhﬂdhrﬂ:mn:pﬁﬁvﬂy.

SHARES

: S:bﬁumﬁcmvﬁnmafﬁnhh??,@dﬂwdnﬂhuhd&mﬂufd:
Directors, and Ih:ynurlihnarmunhmuvmnerhpuHufihﬂmMm
mmmunﬂﬁnmmﬂmnmﬁhuumeywpnpﬁ,hnﬂmwm:hﬂh:
issued at a discount, except in accordance with the Ordinance.

L Nnﬂuuh&miﬂnfﬂnﬂampmyﬂuh‘mﬂmmmhymuﬁm

rafa nghts offer to the holders of the existing class of shares at the time. If any shareholder
dmmtmnﬂyﬁmwhmmmm&shﬂhwmmm
mmm@ﬂm&ﬂm&hwhwtm“w&ﬁ:ﬂnmh
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10. In addition to all other powers of paying commissions, the Company (or the Directors on
behalf of the Company) may exercise the powers of paying commissions conferred by the
&ﬂmmm&mmmthMufﬁmnpﬂwwm
be paid, shall be disclosed in the manner required by the Ordinance and the rate of the
commission shall not exceed the rate of ten per cent (10%) of the price at which the shares in
respect of which the commission is paid are issued or an amount equivalent thereto. The
Cunq:my{utﬂ::ﬂi:ﬂh:ﬂunheﬁ:tfﬂfﬂ:ﬂumﬂﬂﬂ?lhmmmhmeufﬂnum
such brokerage as may be lawful

11. Shares may be held in the Company in trust for beneficial owner.
CERTIFICATES

llerpmunwtnumi:mduuMmh:huuRq;hﬂnmemeb:
' entitled without payment to receive within two months after allotment or lodgment of
nwﬁr{wwﬂﬁnuhndﬁpﬁiudnﬂ:mnﬂiumnfimudmﬂmvﬁﬂmmﬁﬁmc
for all his shares of any one class or several certificates each for one or move of his shares
upon payment of such sum, as the Directors shall from time to time determine. Every
certificate shall be issued under the Seal The certificate shall specify the shares or securities
o which it relates and the amount paid up thereon Provided that the Company shall not be
Wmmghtummﬂnnﬂmmuﬂ:hhhﬂmnfmydmm{ﬂmﬁhh
m:nfmmnﬂfwm::hdmudHmbw].mﬂ.inms:ufuhmurmmd
jointly by several persons, the Company shall not be bound 1o issue more than one certificate
Ihm:ﬁ:r.m&ﬁmafa&wﬁﬁmﬁ:raﬂumhumufmhmmum:hﬂ be

suffivient delivery to all such holders,

!S.Ifaﬂu:mﬁﬁmmshﬂhmmmdeﬁmd.hﬂnrm it may be renewed on
pynmurm&e{ifw}andmmhmﬁfm}r}umnﬂcmhdm&ymiﬂz
pamufMﬂpr:Eﬂﬂmﬂmnfﬂmﬂumnyﬁxhﬂﬂhgﬂ?ﬂuﬂ.uﬂtm
may think ft.

LIEN

[tTE:Cumnysh!Hha\taﬁntmdpmmuﬂIimmm share for all moneys (whether
mHﬂH:mm]mdnrmﬂ:&mmhmmnfuhMIﬂﬂt
Eﬂuq:uyﬂmﬂ&huhwtﬁmmdmﬁmmd%muﬂdwu(huhﬁngﬁ:ﬂy
pﬁhﬂ}mmﬁmﬁhhmdn&mmbﬂhumwmjumm
nmus]ﬁrﬂmedtbumdlhhiﬁtiunfmm“hﬂmmm&mmm
whmhﬂhuhmm&ﬁmw&'mﬁumﬂtﬂmmnfw
nquiﬁhmaduhnﬂmhmymnduﬂuumm.nﬂwbﬂh:m:pﬂ:dh
hmw&@whmﬂuﬂhmﬂrnﬁwﬂwmwﬂmﬂmﬂh‘
dmﬂunm:wjuimdduurﬁnbﬂhhufn:hﬂmhuwhhmﬂquﬂmyudum
whether a member of the Company or not. The Company's lien (if any) on a share shall
mtﬁlﬂdhidmd:paylhhﬂmmnhtﬂxﬂhmmnmymwwm
to be sxempt wholly or partially from the provisions of this Article,
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If_m&mpnwmnﬂ.hndmuﬂncﬂimutsﬂtﬁﬁ.urm“nﬁﬁﬂ:
&wh:hhmﬂdﬁﬂhmﬂ:m:mhmdw&hdﬁﬁmm
hwmhmrwhmufﬁnmm:&:ammm:ﬁq
and demanding payment of the sum presently payabie, and giving notice of intention to sell
hkﬁuhshﬂhwhmaimh&hnﬂaﬁr&ﬁm:h:ﬁunfﬂ:ﬂwzurdﬁm
entitied by reason of his death or bankruptcy to the shares. For giving effect to any such sale,
the Directors may authorize some person to transier the shares soid to the purchaser thereof
mmmuwuhmuﬁﬁ&mmemm.u
Mﬂnﬂmhhmdmmmmuq:pﬁ:ﬁunafhmm,mm&ﬁhm
thch'uh:!ﬂhmwmrhquhhywﬁnﬂﬂiyiﬂﬂhmhmfﬂmﬁh
oy :

Iﬁ.&mmnma#nfmhﬂ:ﬁummufﬂ:mnfn:huhhﬂh::ppliu:lhur

y mﬁmm%ﬂhﬁhurﬁuﬂhhmwﬁmfﬂ:hmﬁmn
&Hﬁummwﬂmmmm-pﬁﬂrh&:ﬂjhnﬁmﬂ:
person entitled to the shares at the time of the sale.

CALLS ON SHARES

mmdnﬂhmd:hnuumdmhh{:mbaﬂnliimbjmmmﬁvhgnm&m
dlﬂ'mﬁ:espbciﬂringﬂrﬁnhurﬁntsmdph::ﬂfw}pl}'mIh:ﬂunqnlnyudl:
time or times and place so specified the amount called on his shares. A call may be revoked
or posiponed as the Directors may determine.

lﬂ.huﬂﬂuuhedmmimhwchunmd:uth:!imwhmthmhhnuft&ﬂﬁm
authorizing the call was passed. A cail may be made payable by installments.

19. The joint hnﬂasufaﬂrﬂuﬂbejuiu}ymdmmﬂylhbhmmaﬂﬂﬂshm
thereof.

20. If a sum called in respect of a share is not paid before or on the day appointed for payment
ﬂnmﬁhmnhmmm&mhm:MMMnnu:m&mﬂ:hy
mﬂhmdumftnﬁ:&m:ﬂmﬂmnmhmw excesding Ten
p:rm{lﬂﬁ}pummuﬂrﬂhﬂm:mdﬂumin:.hﬂﬂimhﬂhuﬁhmm
mhmmmufmhmmﬂrmhm

El,hnysnmwhinhhyd::ﬂ:rmnfimmuhdumhmm:muhhupuuﬂhunmurlw
fixed date, whﬂhﬂmmwuf&mmufdnm“h}rwam#ﬂﬁr
ﬂhmufhmh@dmhuuﬂﬂyu&mﬂm&mhm
unwﬁchhyﬂ:hmafimuhmbmmmwhmufmmnﬂ
ﬂrrﬂnmmvhhmufthnemummmnfmmmmﬁr&mm
uduwﬁcﬂnﬂnpplyuifmhmhdhemmplﬂhhbyvﬁmnhuﬂmnrmm

ootified.
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IlﬂrDummmnyEumhnrtummhuﬂngmm&:muthrn
difference between the holders of such shares in the amount of calls to be paid and in the

times of payment.

= 23. The Directors may, if they think fit receive from any Member willing to advance the same,
all any part of the moneys unpaid upon the shares held by him beyond the sums actually
called up thereon as a payment in advance of calls and such payment in advance of calls shall
extinguish, so far as the same shall extend, the liability upon the shares in respect of which it
is advanced, and upon the moneys so received, or so much thereof as from time to tme
exceeds the amount of the calls then made upon the shares in respect of which has been
received the Company may pay interest at such rate as the Member paying sum and the

Directors agree upon.
TRANSFER OF SHARES

24. (a) Subject to the restrictions of these presents, all tramsfers of shares may be effected by
transfer in writing in the usual common form or in any other form in writing under hand
approved by the Directors.

(b) The instrument of transfer of a share shall be in writing and shall be signed by or on
behalf of the transferor and transferee, and the transferor shall be deemed to remain the
hoider of the share until the name of the transferee is entered in the Register of Members in
respect thereof, provided that the Directors may dispense with the execution of the
instrument of transfer by the transferee in any case in which they think fit in their discretion
sotodo.

25. The Dmur.mhjmmmmpinmwﬂhmtmqwnrdu&dmum
advertisement, suspend the registration of transfers at such time for such periods as they may
from time to time determine, but 5o that such registration shall not be suspended for more

than Thirty days in any year.

26. The Company shall retain all instruments of wansfer, which shall be registered, but any
mstrument of transfer, which the Directors may decline to register, shall on demand be
returned to the person depositing it with the Company.

The Directors may decline to recognise any instrument of transfer unless:-

(a) Such fee, as the Directors may from time to time require, is paid to the Company in
respect thereof and

(b) The instrument of transfer is deposited at the Office or such other place as the Directors
may appoint, accompanied by the certificate of the shares to which it relates, and such
other evidence as the Directors may reasonably require to show the right of the transferor
to make the transfer.

o
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TRANSMISSION OF SHARES

ﬁ.hmufﬁmﬂammmurmmu:dnmdmmm

Joint holder, and the executors or administrators of the deceased’s where he was 2 sole or

uﬂyaﬂvﬁhhﬁﬂnﬂhﬂunmmm@iﬂ by the Company as having any
title to his shares, but nothing herein contained shall release the estate of a deceased holder
{whether sole or joint) from any ﬁbilityinr:m:ﬂufmy:lﬂmnhlymjuiﬂy held by him.

mmmnmmmamawufmmeuh

h@:m‘mnmmlumhﬁtﬁhma@ndpmmﬁmmmh )

29. If the person 5o becoming entitled shall elect to be registered himself: he sfall deliver or send

to the Company a notice in writing by him stating that he so elects. If he shall elect to have
hismmﬁ:erqﬁuuihuhllmﬁffﬂulmﬁmbymmﬁngmhﬁmm:mnf
such share, Mﬂu_ﬁmhﬁnm,mi:ﬁummdpmv'uﬁnmufﬂuepmmmhﬂumdz
ﬁghmumﬁrmdﬂ:mgjmnurmfuufmmﬂhlppﬁubhmmmh
nutﬁmnrmfuuuﬁ:rmﬁuiﬁh:dmdmrhmimmufd:hhmh:hdmtmm
and the rotice or transfer were a transfer executed by such member.

30.A person becoming entitled 1o a share in consequence of the death or bankruptcy of 3

32

M:mhuﬂnﬂhenﬂhdmm&vcadmw:dwphﬂdhﬁmd:mdam
moneys payabie in respect of the shares, but he shall not be entitled to receive notice of or to
:m:ndmmt:ntnmﬁnganfﬂ:tamur.nwulﬁxmﬂmmnfth:ﬁﬁuw
Fﬁﬁhguufaﬂ:mhuuﬂheahnﬂim:h:mm:nhmhuhmpﬂufﬂtmm
duuﬂhﬁﬂehhammﬁrﬂtmurmuhumhmﬁmujulebuhmpﬁ[
thereof within sixty days of being required 5o to do by the Directors, he shall in the case of
iﬂ{ﬂﬂhi:hu:ﬂﬂhrpuﬁupb:dunudh:hu:hﬂnjmhemgimadunmn:hwiu
respect thereof, and may be registered accordingly.

FOREITURE OF SHARES

-Lfahhnﬁuﬁﬂsmmmewmhnrmymnfuymﬂmmmmunuﬂm&m

Whm@wﬂﬂ:ﬂﬁmuy.mmﬁmm:hmm&uu
nrpmufm:huﬂurhﬂﬂmmm&umﬂ,mamﬁmmhﬁ:mqnﬁum
nfmmnhufﬂgmummummuhmmwimmhnrmn&hmhﬁ
wmmmw&hmymmmmh&&mwMufm

nOn-payment.

mmﬁuﬂmuﬂn‘dudly[mthchghsﬂ:mmdlﬂﬁmﬂnh:nfﬂt
m&}mwhhﬂhﬁhpmwm&mmﬂhﬂ:mhmh
mdg-mdnﬂm&uhﬂnmnfmmuurhﬁmd:ﬁmnﬂ:d:phﬂ
appointed the shares in respect of which the call was made will be liable to be forfiited.
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EJ.Em:mnhmafmymMﬁ::ulﬁnmﬂmmtmﬁedmth
mufnﬁ:h:ﬂmﬁc:h&hm;immnmyﬁmﬂuuﬂﬁ,b&nmnﬁﬂ
nhﬂhaﬂdwdmhmﬂumffﬂhmmd:,hﬁr&hdhyl
resolution of the Directors to that effect. Such forfeiture shall include all dividends declared
mn respect of the forfeited shares and not actually paid before forfeiture.

34. When any share has been forfeited in accordance with these presents, notice of the forfiiture
Mﬁrmwiﬁh:gfvmmthchnuanfm:MMthcpmanmﬂ:huhy
transmission, s the case may be, and an entry of such notice having been given and of the
&rﬁwnwﬂ&ﬂcﬂumfﬁﬂmhmd:hhmufmw
m&:amyufﬂu!hﬂn;h:mﬁrﬁmmuhhmrmhwwm
Iﬂ:ﬁmlunﬁninumughﬂmmnnhmﬁmmhmlk:mhmyumrﬂﬂ

33. A forfeited share shall become the property of the Company and may be sold. re-allotted or
otherwise dispdsed of, either to the person who was, before forfeiture, the holder thereof or
eatitled thereto, or to any other person, upon such terms and in such manner as the Directors
shall think &nﬂnmyﬁmhﬁm:mmﬂhmmurdmmﬂummhe
canceled on such terms as the Directors think fit. The Directors may if necessary, authorize
some person to transier a forfeited share to any such other person as aforesaid.

E&Apmmwhnseshﬂhwbmuﬁ:rﬁ:hﬂshucmmhe:hhmhhrﬁpuunfd:
WMMMmtmmmmm&b&mm&mﬂmr
anmnqzwhichuth:dleﬂduﬁ:r&hn,mplphi:hyhﬁnmdncwh
respeci of the shares, with interest thereon as shall be determined by the Directors from the
:huufﬁw&immnﬂpnymmhnﬂuﬂimunmympqmufmhimntuﬂhu
whullynrinpmandtheﬂimu:nmmﬂm:upwmﬂuwﬁhMmraﬂuwmhrﬂxmu
of the shares at the time of forfeiture.

31A=anmydmhmhmhmm&mmcdmm&lnimmurth:5mmnrnfﬂ=
Cungmy,tﬂﬂﬂadﬂrehsbunmwﬁrﬁidmmaﬂeﬂdh&&:m:hﬂ
hmmhﬂhr:wid:m:ﬂfdufmuﬂnﬁnnmdulphnuﬂ persons claiming to be
emiﬂadmﬂ:shue,uﬂn:hdmhrﬂinnmdd:miptufﬂ:ﬂmwyhrm
muﬂnﬂmm“uﬂgivmﬂ:rthm“dumhmﬂhmmdhpmmﬂmfw
mlhdumﬁﬁmttof;mpﬁ:m:hipufthﬂmzmdﬁnﬂdeﬁvﬂﬂmtmﬁu:u
ﬁmmrmﬂ{mﬁmm&mﬂfnmmhm&wm
lgmdtiiemﬂ:ﬂumandﬂ:mnmﬂ:nmﬁminmisnu.mmwdiqmﬂaﬁ
Mh:r:ﬁmnduﬂ:haﬂuufﬂr:hnuﬂhﬂmthehmmdm“ﬁnlppﬂmhnuf
mmm{ﬁw}mmﬂhﬁﬁdﬂm&m&l&uﬂhwhﬁuh-hm
hﬂﬁ&yhﬂ:hﬂﬂdﬁgxhﬂhthhrﬁhrqﬂhmﬂmmnrdiMuf
the share.

INCREASE OF CAPITAL

Ii.Thﬂumlqrwhmﬁmmﬁmbr&dﬁmfﬁmhuhnhﬂmthhlhr
mhmmtnbediﬁdndhmﬂwunfmhammﬁﬂ:mhﬁmmmm
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39, The Company may, by Ordinary Resolution direct that the new shares, or any of them shall
be offered in the first instance, either at par or at a premium, to then Members or to the
bolders of any class of shares for the time being, in proportion to the number of shares or
shares of the class or group held by them respectively, or make any other provisions as to the
issue of the new shares.

40, All new shares shall be subject to the provisions of these presents with reference to payment
of calls, lien, transfer, transmission, forfeiture and otherwise and, unless otherwise provided
in accordance with the powers contained in these presents, shall be Ordinary Shares.

ALTERATIONS OF CAPITAL

41, The Company may by Ordinary Resolution approved unanimously by all the directors
present at the meeting or in writing by all the directors

(a) Consolidate and divide all or any of its share capital into shares of larger amounts than its
existing shares.
(b) Cancel any share which. at the date of the passing of the resolution, have not been taken

or agreed to be taken by any person, and diminish the amount of its capital by the amount
of the shares so canceled.

(c) Sub-dividé its shares, or any of them, into shares of smaller amounts than is fixed by the
Memorandum of Association (subject, nevertheless, to the provisions of the Ordinance),
and so that the resolution whereby any share is sub-divided may determine that, as
between the holders of the shares resulting from such sub-division, one more of the
shares may have any such preferred or other special rights over, or may have such
defierred rights. or be subject to any such restrictions as compared with the others as the
Company has power to attach to unissued or new shares.

(d) By Special Resolution reduce its capital or any capital redemption reserve fund or any
share premium account in any manner authorized by the Ordinance.

42, The Company may by Ordinary Resolution convert ﬂ}’pl.i:lﬂ.ﬁﬂﬂ'ﬁilﬂ:ﬂlﬂhﬂ
reconvert any stock into paid-up shares of any denomination.

43. The holders of stock may transfer the same, or any part thereof in the same manner, and
subject to the same regulations as and subject to which the shares from which the stock arose
might previously to conversion have been transferred, or as near thereto as circumstances
permit; and the Directors may from time to time fix the minimum amount of stock
transferable but so that such minimum shall not exceed the nominal amount of the shares
from which the stock arose.

44, The holders of stock shall, according to the amount of stock beld by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the Company
and in the assets on winding up) shall be conferred by an amount of stock which would not,

a llf- " [ hi ] ﬁ |I a-l nr I
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45. Such of the regulations of the Company as are applicable, to paid-up shares shall apply to
stock, and the words "share® and "shareholder” therein shall i "stock” and "stockholder

GENERAL MEETINGS

46. A General Meeting shall be held as the Annual General Meeting once in every year, ar such
time (within a period of not more than fifteen months after the holding of the last preceding
Annual General Meeting) and place as may be determined by the Directors. The General
Mesting referred to in this Article shall be called * Annual General Meetings. "

47. All General Meetings other than Annual general Meetings shall be called "Extraordinary *
general Meetings”. The Directors may call an Extraordinary Meeting whenever they think fit
. and shall, on requisition in accordance with the Ordinance, proceed to convene an
Extraordinary Meeting as required by the Ordinance. In the case of Extraordinary general
Meeting called in pursuance of a requisition, unless the Directors shall have called such
meeting, no business other than that stated in the requisition as the object of the meeting shall
be transacted.

NOTICE OF GENERAL MEETINGS

8. All meetings of Members shall be called by rwenty-onc days' notice in writing at the least.
The notice shall be exclusive of the day on which it is served or deemed to be served and
exclusive of the day for which it is given, and shall specify the place, the day, and the hour of
meeting, an in case of special business, the general nature of such business (and in the case of
a meeting convened for passing a Special Resolution, the intention to propose such persons
as are, under the provisions herein contained, entitled to receive notices from the Company.
With the consent in writing of all Mmbnsmﬂhdmmhzmﬁm&nmdmtnmnf,l
nmthgmyh:mmrmdbyn:hnﬂwmﬁmmdiumhmumh”:mhmmy
think fit.

49. The accidental omissiun to give notice to, or the non-receipt of notice by, any Member, shall
not invalidate the proceedings at any General Meeting.

50. The quorum for the sharcholders’ meeting of the Company shall be holders of at least 75%
{EEYEHT?FWEFERCEHﬂufhiﬂudﬂm:upiﬂmminpﬂmwhrwﬁnm

proxy.
PROCEEDINGS AT GENERAL MEETINGS

SI,MMMMEMMMEMMHMMM%
the exception of declaring dividends, the reading and consideration of the accounts and
wmmhmmﬂmmﬁmmmmmuw
to the balance sheet, the election of directors and appointment of Auditors and other officers
inth:phncufﬂmmrﬁiinghymuﬁnnrm&ﬁﬂu:ufrh remuneration of the
Auditors and the voting of remuneration or extra remuneration to the Directors.

ﬂ.&nypnmnmﬁﬂmmheplﬂuudmulmmingmymhmhthnhﬂnr
amendment to the meeting, provided that ar least: :
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53.Ewmdnmmluﬂnuﬁ:ummu}uhﬁmﬂ:dqm&rlh:mmbmﬂ

hwmwdmntheﬂmamﬁmhmthguiMhyhim.mminhgm:pmpnﬂ
resolution or amendment and stating his intention to submit the same.

H.Umnmhﬁmy'mhmﬁmuhfhhmmmﬂhw
shall include in the notice of the meeting in any case where the notice of intention is received
hﬁ:ﬁ:ﬂ:mnfuruﬂﬁ:ghmwﬂlﬂhmyulﬁumm“quﬂtyu
mummmmmmmﬂm@rwwﬂlhm Amy
resolution or amendment of which such notice has not been given shall in the case of a
rmhﬁnnandmﬁnﬂruunfmmnﬂmh:mhdumﬂurdu,midumlhguﬂh:
Chairman shall be conclusive. '

ES,NuhuhunﬂnﬂhumdlmyamﬁHmimm-mmufmh:sh
present when the Meeting proceeds to business; save as herein otherwise provided three
mbﬂimhmwhmmum;thﬂm

Sﬁ.!fwihinhlfmhuwhmﬂuﬁmappuhadhrm:mﬁnglqmnmhmtprm.mn
meeting, if convened on the requisition of Members, shall be dissolved. [n any other case it
Munﬂndjnmmilnﬂ:mdayindumﬂmﬁﬂd:mﬁm:mdphummmh
other day and any such other time and place as the Directors may determine, and if at such
adjnmmdmﬁgaqu-mmhmtmwﬂhhﬁﬂunminm&umhﬁmelppummdﬁr
mmmm&:.m&:mhmnmwmwshﬂhuqmm

5?.T1=Chbmanofﬁ:&nudnfﬂhmumfmymm“wﬂmm
Meeting of the Company. If at any meeting the Chairman is not present within fifteen
minutes after the time appointed for holding the meeting, or be unwilling to act as Chairman,
the members present shall choose some Director to take chair, or they shall choose some
Member present to be Chairman.

SE,HEChi-mmywﬁhth:mmmnfmmthguwi:i:haquunnniap:mnt{md:lnll
ifmdhmaibyﬂumuﬁmldjumthcmﬂin:&amﬁn:mﬁm:d&nmph:mm
hnmhuhmamuhmﬂmyndjnmudmmiqewhﬁmmmh
hwﬁdlrhmhenﬂmdlmcmﬁﬂmmm:ﬂjumhﬂkmml
mmﬁ:ghndjummdﬁ:rﬁmmiurmmmﬁunfmudjummshnh:
given as in the case of an original meeting, Save as aforesaid, it shall not be necessary to
muwmufmmmnfmmmhwumw
meeting.

Sﬂ-ﬁtwﬁmﬂﬂeﬂhﬂlmhﬁmpﬂmﬂxmnfﬁ:mﬂiﬂ:ﬂuﬂhmmn
ﬁuwnfhmhml:ﬂﬂpnﬂh[h:ﬁmﬂmﬂ:dﬁ:hrﬁimufthcmkﬂfﬂtsh}wnf
huh]dmdudhyﬂntlnimnmhyukﬂnmm“hmurhﬂmn
udmﬂhdmmmhr:himh:mmb::uﬂihddﬂrhymufﬂﬁrm
hnuhgmumﬁmumupm&;mmmﬂmnfmmﬂmm
hmhmnfdmwhnﬁmpmmﬂhdmmmEmmmuh
meeting, Unlusapnﬂismdnnndnd,tdmhnﬂmbyﬂtﬂl&mthumhnimhn
hunmizd_wmhdumhmuly.whylpuﬁmlumjmﬁ}r,whnnrnﬂmm
mmmuﬂ:ﬂ'mtiud:minmhmk:huhammhuiwwﬁmmnﬁhcﬁmwihnm
proof of the number or proportion of the votes recorded in favour of or against such

resolution.
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60. If any votes shall be counted which ought not to have been counted, or might have been
rejected, the error shall not vitiate the resolution unless the same be pointed out at the same
mming,urmyldjmwmmtbnrmﬁmdmtﬁ:ﬂmmunhmimﬂinth:npiniunnfmu
Chairman of the meeting be of sufficient magnitude to vitiate the resolution.

ﬁl.!ftpull'udul}rd:mnhd.&ﬁ.ﬂh:hk:nmmhﬁmumﬂhmhm{imhdﬁgm
mufhlmmmthgmurﬁnkm}uﬂuﬂnh-mmydhn.mdﬂrmhuﬁpuﬂ
shall be deemed to be the resolution of the meeting at which the poll was demanded. The
Ehhmmyﬁ:th:mnfupuﬂ,mhmtﬁﬁmuuﬂmy:ﬁjumdumﬁjmh
some place and time fixed by him for the purpose of declaring the result of the poll. The
damdﬁrnmﬂmyﬁhmtmmufﬂuMnnfﬂ:mghwﬁh&im

Ellnuamﬁmnqmlh}rufmm.whﬂhuunnmwnfhnd;mmapnﬂ.li::ﬂu.imuf
.ﬁmﬁgﬂﬂhhﬂ:%nfh&hﬂmp&enrﬂ%ﬂtpﬂﬂhwﬂnﬂh
entitled to a second or casting vote.

Elhpalldumm:lednnﬂuchﬂhnufl{himnrnnammhnnfﬂhmmtmhuh
taken forthwith. No notice need be given of a poll not taken immediately.

64. The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any business other than the question on which the poll has been demanded.

63. If the required majority ﬁ:rthmsdugnfnﬂn:hﬂummhhnmmhﬂmml
deadlock shall be deemed to exist and the dispute shall be referred to arbitration,

PRESIDING CHAIRMAN

66. The Chairmanship at both Board of Direciors and Members/Shareholders’ meetings will
rotate on a 12 (TWELVE) calendar months cycle provided the company is equally indebted
to all shareholders.

VOTES OF MEMBERS

ﬁ?.Suﬁmmmerhhummmhmumwmgmmhdhrnrmmrﬁm%
lhmprmsmmychunfshu,nnadmwufh:ﬂsemhhmbuwhuhmh
pmunﬂuﬂhnv:uu:vmnmduulpaﬂmwmhnwhnismiupmmmhym
shall have one vote for every share of which he is the holder.

68. In the case of joirt holders of a share, the vote of the senior who tenders a vote, whether in
pﬂmnnrhypmn-,ah[lh:nmudmthcmhﬁnnufﬂ:mtunfﬂ:uthwjnhhnldnu
mhmmmmmwwmma;thth

69. Anmﬁunfum@nﬂnimhrupmnfnﬁnmmurd:hmhmmﬂ:bynrﬂnm
hvhqﬁuﬁdicthnhhmy,mywu.wlyﬂhrnnumnwufhnd_iurmupuﬂhyhis
appointed by such Court and such committee, curator bonis or other person may on a poll
mhypmxy,mvidud:hum:hnid:m:uﬂ:mmﬂursmymuirenfmlmhmi}ruf
ﬂ!pﬂhnchimﬁmtummduﬂhwhundtpwheduﬂuﬂﬂiumthﬂﬂ:mﬂuwdlﬂ
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70. No member shall, unless the Directors otherwise determine, be entitled to vote at a General
mﬂhg:hh:mmﬂrurhymxy,wmmis:wphﬂq:unmnﬂmmlﬂ
calls or other sums presently payable by him in respect of shares in the Company have been

paid.

71. No objection shall be raised to the qualifications of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made in due
time shall be referred to the Chairman of the meeting whose decision shall be final and
conclusive.

72. Votes may be given either personally or by proxy. On a show of hands a member (other than
. @ corporation) present only by proxy shall have no vote, but a proxy for a corporation may
vote on & show of hands. A proxy need not be a Member of the Company.

73. Any corporation which is a member of the Company may, by resolution of its directors or
mhnmmr,mmmrhmmmmmummﬁwimxmurd:
Company or of any class of members of the Company, and such representative shall be
entitled to exercise the same powers on behalf of the corporation which he represent as if he
had been an individual shareholder, including power, when personally present, to vote on a
show of hands.

74. The instrument appointing a proxy shall be in writing under the hand of the appointor is a
corporation either under the common seal or under the hand of an officer or attorney so
authorized.

75. The instrument appointing a proxy and the power of aftorney or other authority (if any) under
whichili::igthnrlmuillyurﬁ&dmpyﬂfmhpawurmhnﬁmahﬂh:dmufuﬂd
ot the Office not less than twenty-four hours before the time appointed for holding the
meeting or adjourned meeting, or in the case of a poll not less than twenty-four hours before
the time appointed for the taking of the poll at which the person named in the instrument
proposes to vote, and in default the instrument of proxy shall not be treated as valid.

76. An instrument of proxy may be in the usual common form or in such other form, as the
Directors. shall prescribe. The proxy shall be deemed to include the right to demand or join
indemnding.lpﬂlLlndahuEmplmdmthcmmﬂhhhdmmkmm
dhmdmmﬁrnrapiﬂmympnnnh:htpuwmﬂyhmnﬂumhgﬁr
the Member giving the proxy. A proxy, whether in the usual or common form or not shall,
unless the contrary is stated thereon, and need not be witnessed.

77.A wote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or revocation of the proxy, or
of the authority under which the proxy was executed, or the transfer of the share in respect of
mmmqhmmmummtmmmm.
revocation or transfer shall have been received by the Company at the Office before the
commencement of the meeting or adjourned meeting at which the meeting or adjourned
meeting at which the proxy is used. .
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DIRECTORS

78. Unless and until otherwise determined by the Company in a General Meeting the Directors
shall not be less than three nor more than six in number. The Directors of the Company shall

be:

l. JAYESH G. SHAH

2. AKSHAY S. SHAH
3. EDGAR SERGIO CALDEIRA SARAIVA
4. GLENN LLEWELLYN GELDENHUIS

79. The Directors shall be paid out of the funds of the Company by way of remuneration for their
mdcu.mhmumc&nmyhmmmﬁumﬁmmﬁudﬂﬁm
The Directors shall also be paid all reasonable travelling, hotel and other expenses incurred
by them in connection with attending the Directors' Meeting in which the final accounts for
the financial year is 1o be approved for presentation to the members.

80. Any Director who serves on any committee or who devotes special attention to the business
of the Company or who otherwise performs services which, in the opinion of the Board, are
outside the scope of the ordinary duties of a Director, may be paid such extra remuneration
by way of salary, percentage of profits or otherwise as the Board may determine, which shall
be charged as part of the Company’s ordinary working expenses.

81. The office of a Director shall be vacated in any of the following events, namely -
(a) if he resigns his office by writing under his hand left at the Office.
(b) if he has a receiving order made against him or compounds with his creditors
(c) If he be found lunatic or of unsound mind.

(d) If he be absent fom meetings of the Directors for four consecutive meetings without
leave and on information from the Directors, the members may resolve that, by reason of

such absence, his office be vacated.
(¢) If be is removed from office by person appointing him pursuant to Article 82.

82. A Director may hold any other office or place of profit under the Company (other than the
office Auditor) and may act in a professional capacity for the Company in conjunction with
his office of Director, on such terms as to remuneration and otherwise as the Board may
dum-ﬂmDMrnrhnmdhnDithiﬁquﬂiﬁ:dhyhhuﬂhhm
contracting with the Company, either with regard to his tenure or any such other office or
place of profit, or as vendor, purchaser or otherwise, nor shall any such contract, or any
contract arrangement entered into by or on behalf of the Company in which any Director is
interested be liable to account to the Company for any profit realised by any such contract or
amangement by reason of such Director holding that office, or of the fiduciary relation
thereby established, provided that the nature of the interest of the Director in such contract or
proposed contract or arrangement shall be declared at the meeting of the Directors at which
the question is first taken into consideration if his interest then exists, or in any other case at
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the next meeting of the Directors held after he became interested. A Director may vote in
respect of any contract or is present, provided that he gives notice of the nature of his interest
and be counted in ascertaining whether a quorum arrangement in the same manner as
aforesaid. A general notice sufficient given to the Board by a Director to the effect that he is
a member of or is beneficially interested in a specified firm or company and is to be
regarded as interested in any contracts or arrangements which may be made with that firm or
company after the date of such notice shall be sufficient declaration of interest under this
Article.
E].Th:Dh'munMﬂm&ummmﬁ:imhﬂya&hmnnf&ﬂnudnfﬂ&mm
mnﬂmﬂhnﬂwﬂ{mﬁm%m&m%nfﬁmm}um.
may think fit.

H,Suhjmmwmvhhmmm:mmwmmdhm:MMWhmFmﬂu
Dmmymmﬂmﬁ:mthnmhmnmdmmlﬂimmhuhgwm
executive office as aforesaid any of the powers exercisable by them as Directors upon such
terms and conditions and with such restrictions as they think fit, and either collaterally with
or to the exclusion of their own powers, and may from time to time revoke, withdraw, alter or
vary all or any such powers.

85. The Company in General Meeting may from time to time increase or reduce the number of
Diirectors.

E&Th:h{mherm&uurigimllynppn‘nmdlpumnmh:ﬂ::Din:cmr.duilhtmlh:puw
at any time, and from time to time, to appoint any person to be a Director, either to fll a
casual vacancy or as an addition to the existing Board, but so that the total number of
Dhummﬂuﬂm:umythn:umdﬂumimmmb:ﬁmibrnrinmmwhh

these presents.

87. The shareholders may by a resolution approved unanimously by all the shareholders of the
company present al any meeting in person or by written proxy remove any Director before
the expiration of his period of office, and may appoint another person in his stead.

POWERS OF DIRECTORS

st.mhmunrmmmymum@whnmnwmymmm
powers of the Eunmnyummthyd:ﬂrﬁmnmurhytbﬁ:prmmquﬁﬂmh
mﬁndhyﬂ:ﬂummh&ﬁwnﬂhhﬁn;mﬁmMmMMnf
mmmmmmnfmﬂmmmmmmm
mm&mmmnrmﬁhmuﬂyhmwﬂpﬁm
Rmhhnﬂme&mmy,hnmmmmd:byhﬂummﬂh?ﬂﬂ::mr

mmwmmwmmuﬂﬂmm&m«mwmm
authority or power given to the Directors by any other Article.

O
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89. The Directors may arrange that any branch of the business carried on by the Company or any

mmhmmwmhmmﬂmwmwmmm“
or more subsidiary companies, and they may on behalf of the Company make such
arrangements as they think advisabile for taking the profits or bearing the losses of any branch
or business so carried on or financing, assisting or subsidizing any such subsidiary company
or guaranteeing its contracts, obligations or liabilities and they may appoint, remove and re-
appoint any persons ( whether members of their own body or not) to act as directors,
executive Directors or managers of any such company or any other company in which the
Company may be interested, and may determine the remuneration (whether by way of salary,
commission on profits or otherwise) of any person so appointed, and any Directors of this
Company may retain any remuneration so payable to them.

90. The Directors may from time to time and at any time by power of attorney under the Seal

91.

appoint any company, firm or person or any body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or attoneys of the Company for such purposes
and with such powers, authorities and discretion's (not exceeding those vested in or
exercisable by the Directors under these presents) and for such period and subject to such
conditions as they may think fit, and any such power of attorney may contain such provisions
for the protection and convenience of persons dealing with any such attorney as the Directors
may think fit, and may also authorise any such attomney to sub-delegate all or any of the
powers, authorities and discretion vested in him.

Thﬂnmmmy:mh&wmmfmdwm&m:mmdmmm
official seal for use abrcad, and such powers shall be vested in the Directors.

92. The Company, or the Directors on behalf of the Company, may cause to be kept in any part

of the world in which the Company transacts business, a Branch Register or Registers of
Members resident there and the Directors may (subject to the provisions of the Ordinance)
make and vary such regulations as they may think fit respecting the keeping of any such
Register.

BORROWING POWERS

- The Directors may raise or borrow for the purposes of the Company’s business such sum or

sums of money as they may in their absolute discretion think fit. The Directors may secure
the repayment or raise any such sums as aforesaid by legal or equitable Mortgage or charge
upon the whole or any part of the property and assets of the Company, present and fisture,
including its uncalled capital, or by the issue at such price as they may think fit, of
mmumm&w:mmmﬁMurm”muﬁhmmm
the assets (including its uncalled Capital) of the Company or not so charged, or in such other
way as the Directors may think expedient.

- Subject to the provisions of Article 77 of these presents, & Director of this Company may be

or become a director or other officer of, or otherwise interested in, any company including
but not limited to any company promoted by this Company or in which this Company may be
interested as shareholder or otherwise, and no such Director shall be accountable for any
remuneration or other benefits received by him as director or officer of, or from his interest
in such other company. The Board may also exercise the voting power conferred by the
shares in favour of any resolution appointing it or any of its number, directors or officers of
such other company.
20
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Furthermore, any Director of this Company may vote in favour of the exercise of such voting
nghts in the manner aforesaid notwithstanding that he may be or be about to become a
dirmﬂroroﬂinanfnnhurhnmmpmynﬂumhurinmyndummimruwbc
interested in the exercise of such voting rights in a manner aforesaid.

95. All cheques, promissory notes, bills of exchange, and other negotiable or transferable
ﬁmmmﬂnﬂ:ﬂmuipnﬁrm:p-idmﬂn&mny.mﬂhe:igmd,m
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the
Directors shall from time to time by resolution determine.

PROCEEDINGS OF DIRECTORS

E,(aymnmwnmymwhmurhmmmmm
their meetings, as they think fit Questions arising at any meeting shall be determined by a
majority of votes, the Chairman shall have a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any time, summon a meeting of the
Directors

(b) Provided that the requisite notice is served upon Directors and subject to the consent of a
majority of such Directors, Directors can conduct their meetings on telephone, and all
meetings so conducted .all be deemed to have the same status as meetings at which the
Directors have physically convened.

97. The quorum necessary for the transaction of the business of the Directors may be fixed by the
Drirectors, and unless so fixed at any other number shall be three.

98. The continuing Directors may act notwithstanding any vacancies in the Board, but if and so
long as the number of Directors is reduced below the minimum number fixed by or in
mmmmmmhmﬁmﬁn:DMnurDimnrmrﬂﬁ:rtMmu
of filling up vacancies in the Board of summoning General Meetings of the Company, but
not for any other purpose. [f there be no Director able or willing to act, then any shareholder
may summon a general Meeting of sharcholders for the purpose of appointing Directors.

99.If at any meeting the Chairman shall be not present within fiffeen minutes after the time
appointed for holding the same, the Directors.present may choose one of their number o be
Chairman of the meeting.

100. A resolution in writing, signed by all the Directors for the time being, shall be affective as
a resolution passed at a meeting of the Directors duly convened and held, and may consist
of several documents in the like form, each signed by one or more of the Directors.

10L. A meeting of the Directors for the time being, at which a quorum is present, shall be
competent to exercise all powers and discretion for the time being exercisable by the
Directors.

102. Without prejudice and in addition to the Provisions of Article 83, the Directors may
delegate any of their powers to committees consisting of such oumbers of their body, as
they think fit. Any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on them by the Directors. -

21 f,-"' i

-



103.

104.

105.

106.

107.

(26)

mmmmnf.@mmﬂﬂhpwhh
provisions of these presents regulating the meetings and proceedings of the Directors, o
far as the same are applicable and are not superseded by any regulations made by the

&Hmdumhrmymufﬂmmuruhmmmmunfﬂnmmbym
person acting as a Director, shall as regards all persons dealing in good faith with the
Company, notwithstanding that there was some defect in the appointment of any such
Director, or person acting as aforesaid, or that they or any of them were disqualified, 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 continued to be a Director and had been |
entitled to vote.

ALTERNATE DIRECTORS

Any Director may al any time appoint any person approved by the Board to be an
Alternate Director of the Company and may at any time remove any Alternate Director so
appointed by him from office. An Alternate Director 5o appointed shall not be entitled to
receive any remuneration from the Company or to appoint an Alternate, but shall
otherwise be subject to the provisions of these presents with regards to Directors. An
alternate Director shall be entitled to receive notice of all meetings of the Board, and to
arend and vote as a Director af any such meeting at which the Directur appointing him is
not personally present, and generally to perform all the functions of his appointor as a
Director in the absence of such appointor. Any Alternate Director shall ipso facto cease
o be an Altemnate Director if his appointor ceases for any reason to be a Director. All
appointments and removals of Alternate Directors shall be effected by writing under the
hand of the Director making or revoking such appointment left at the office.

MINUTES

The Directors shall cause proper minutes to be made in books to be provided for the
purpose of all appointments of officers made by the Directors, of the proceedings of all
meetings of Directors and committees of Directors and of the attendances thereat, and of
the proceedings of all meetings of the Company and all business transacted, resolutions
passed and orders made at such meetings, and any such minute of such meetings if
purporting to be signed by the Chairman of such meeting, or by the Chairman of the next
succeeding meeting of the Company or Directors or committee, as the case may be, shall
be sufficient evidence without any further process required.

[

THE SEAL

The Seal of the Company shall not be affixed to any instrument except by the authority of
a resolution of the Board and shall be so affixed in the presence of at least one Director
and the Secretary or some other person approved by the Board, both of whom shall sign
every instrument to which the Seal is so affixed in their presence



._.h.,h
)
) "3)'

108.

109.

110.

1.

12

113

114.

115.

116.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for the purpose
shall have power 1o authenticate any documents affecting the constitution of the
Company (including the Memorandum and Articles of Associstion) and any resolutions
passed by the Company or the Board, and any books, records, documents and accounts
relating to the business of the Company, and to certify copies thereof or extracts
therefrom as true copies or extracts, and where any books, records, documents or
accounts are elsewhere than at the Office, the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person appointed by the
Directors as aforesaid.

DIVIDEND

Subject to any special rights as to divided attached to any new class of shares in
accordance with these presents, the profits of the Company available for dividend and
resolved to be distributed i respect of any financial year or other period for which the
Company's accounts are made up and submitted to the Company in General Meeting
shall be apportioned and paid to the members according to the amount paid on the shares
beld by them respectively, during any portion or portions of the period in respect of
which the dividend is paid but if any shares is issued on terms providing that it shall rank
for dividends as from a particular date, such share shall rank for dividends accordingly.

No dividend shall be payable except out of the profits of the Company or in excess of the
amount recommended by the Directors.

Any General meeting declaring a dividend may resolve that such dividend be paid wholly
or in part by the distribution of specific assets, and in particular of paid up shares,
debentures or debeniure stock of the Company, or paid up shares, debentures or
debenture stock of any other company, or in any one or more of such ways.

If and so far as in the opinion of the Directors the profits of the Company justify such
payments, the Directors may pay to the holders of any class of shares interim dividends
thereon of such amounts and on such dates as they think fit.

No unpaid dividend, bonus or interest shall bear interest as against the Company.

The Directors may retain any dividends and bonuses payable on shares on which the
Company has a lien, and may apply the same in or towards satisfaction of the debts,

liabilities or engagements in respect of which the lien exists.

The payment by the Directors of any unclaimed dividend into an unclaimed dividend
account shall not constitute the Company & trustee in respect thereof, and any dividend
unclaimed after a period of twelve years from the date of declaration of such dividend
shall be forfeited and shall revert to the Company.

If several persons are registered as joint holders of any share any one of them may give
effectual receipts for any dividend or other moneys payable or in respect of the share.
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&2 RESERVES

The Directors may from time to time set aside out of the profits of the Company and
carry 1o reserve such sums as they think proper which shall at the discretion of the
Directors be applicable for meeting contingencies or for the gradual liquidation of any
debt or hability of the Company or for repairing or maintaining the works, plant and
machinery of the Company or for special dividends or bonuses or for equalising
dividends or for any other purposes to which the profits of the Company may properly be
applied and pending such application may at the like discretion either be employed in the
business that the Directors think fit. The Directors may also without placing the same 1o
reserve carry forward any profits, which they may think it not prudent to divide.

The Directors may establish a reserve to be called the Capital Reserve, which shall not be
available for dividend, but which shall be available to meet depreciation or contingencies
or for repairing, improving, or maintaining any property of the Company or for such
other purposes as the Directors may in their discretion think conducive to the interests of
the Company, and the Directors may invest the sums standing to the Capital Reserve in
such investments as they think fit, other than shares or stock of the Company, and may
from time to time deal with or vary such investments and dispose of all or any pan
thereof with full power to employ the Capital Reserve in the business of the Company,
and that without keeping it separate from the other assets and with power to divide the
said Capital Reserve into separate accounts or funds if they think fit.

CAPITALIZATION OF PROFITS AND RESERVES

The Company may in a General Meeting , upon the recommendation of the Directors,
resolve that it is desirable to capitalise any undivided profits of the Company not required
for paying the fixed dividends or Preference Shares if any (inchuding profits carried and
standing to the credit of any reserve or reserves or other special account), and accordingly
that the Directors be authorised and directed to appropriate the profits resolved to be
capitalised to the Members in the proportions in which such profits would have been
divisible amongst them had the same been applied in paying dividends instead of being
capitalised, and 1o apply such profits on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by such Members
respectively, or amounts, if any, for the time being unpaid on any shares held by such
Members respectively, or in paying up in full unissued shares, debentures or securities of
the Company of a nominal amount equal to such profits, such shares, debentures or
securities to be allotted and distributed credited as fully paid up, to and amongst such
Members in the propertion aforesaid, or partly in one way and partly in the other.

ACCOUNTS
The Directors shall cause proper books of account to be kept with respect to:-

(2)  All sums of money received and expended by the Company and the matters in
respect of which such receipt and expenditure takes place.

(b)  All sales and purchases of goods by the Company and

()  The assets and liabilities of the Company.
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121.  The books of account shall be kept at the Office, or at such other place as the Directors
think fir, and shall always be open to the inspection of the Directors. Mo member (other
than a Director) shall have any right of inspecting any account or book or document of
the Company except as conferred by the Ordinance or authorised by the Directors or by
the Company in General Meeting.

12Z2.  The Directors shall once at least in every year lay before the Company in General
Meeting a profit and loss account and a balance sheet containing a general summary of
the capital, the assets, and the liabilities of the Company arranged under suitable heads,
both made up to a date not more than six months before the meeting.

123.  Every such balance sheet as aforesaid shall be signed on behalf of the Board by two of °
the Directors, and shall have attached to it a report of the Directors as to the state of the
Company's affairs and the amount which they recommend to be paid by way of dividend
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the Capital Reserve Fund, general reserve or reserve account shown specifically on the
balance sheet or to be shown specifically on a subsequent balance sheet. The balance
sheet shall also have attached or annexed to it, the Auditors’ report and such other

documents as the Ordinance may require.
AUDIT

124.  The Company shall at each Annual General Meeting appoint an Auditor or Auditors to
hold office until the next ensuing Annual General Meeting. The Auditor's report shall be
read before the Company at the Annual Generul Meeting and shall be open to inspection
by any Member. The Auditors’ duties shall be regulated in accordance with the
ordimance.

123.  No Director or other officer of the Company nor any person who is a partner of or in the
employment of an officer of the Company, or any corporation, shall be capable of being
appointed Auditor of the Company.

NOTICES

126. Any notice or document may be served by the Company on any Member wherever
ruﬂcm:iﬁn-pummuyurhyﬁx.E-mﬂ_mhmthtdnurbrmndinzhm
the post in a prepaid letter addressed to such Member at his registered address as
appearing in the Register of Members, provided that if such address is outside Tanzania,
such letter shall be sent by air mail Save as hereinbefore provided, notice of every
General Meeting shall be given to every Member. In respect of joint holdings, all notices
MhWhMmafﬂhhﬂbﬂmMmm&ﬂhmmnf
Members, and notice so given shall be sufficient notice to all the joint holders,

[27. Any notice or other document, if sent by telefax, E-mail, telecopier or telex shall be
deemed to have been served as soon as the message has been transmitted. and if served
bymghﬂhdmmdmhwhmnﬂﬂmhmaﬂammHﬁum
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letter containing the notice or document was properly addressed, stamped and posted.
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Any notice or document delivered or sent by post to or left at the registered address of
any member in pursuance of these presents shall, notwithstanding that such Member be
then dead or bankrupt, and whether or not the Company have notice of his death or
bankruptcy be deemed to have been duly served in respect of any share registered in the
name of such Member as sole or joint holder, and such service shall for all purposes be
deemed a sufficient service of such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

WINDING - UP

If the Company shall be wound up (whether the liquidation is voluntary, under
supervision, or by the Court), the liquidator may with authority of a Special Resohtion,
divide among the Members in specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of property of one kind or shall
consist of properties of different kinds and may for such purpose set such value as he
deems fair upon any one or more class or classes of property 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 authority, vest any part of the assets in
rustees upon such trusts for the benefit of Members as the Liquidator with the like
authority shall think fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no contributory shall be compelled to accept any shares
in respect of which there is a liability.
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INDEMNITY
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Manager, Secretary or officer or Servant of the Company shall be entitled to be
mmwmcmmmmmmmmhmﬁu
incurred by him in the execution and discharge of his duties or in relation thereto,

No Directors, Managing Agent, Auditor or other officers of the Company shall be liable
for the acts, receipts, neglects or defaults of any other Director or Officer, or for joining
in any receipt or other act for conformity or for any expense happening to the Company
druughﬂ:huuﬂcinmymd:ﬁ:imcynf&kmmymmﬁmdhymhuﬂh'
Directors for or on behalf of the Company, or for the msufficiency or deficiency of any
security in or upon which any of the nnnk:uf:heﬂomnysﬁnﬂhhwwﬁrny
loss or damage arising from the bankruptcy, insolvency or tortious act of any person with
whom any mﬂmﬁhummmmumwmmw
any error of judgment, omission, default or oversight on his part, or for any loss
nmwwmymufﬁﬂmumn#ﬁuhnruwﬂghmhhmmh
any other loss, damages or misfortune whatsoever which shall happen in relation to the
execution of the dutics of his office or in relation thereto, unless the same happens

through his own dishonesty.
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