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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
PRIME POULTRY TANZANIA LIMITED

1. The name of the Company is PRIME POULTRY TANZANIA LIMITED.

2. The registered office of the Company will be situated in the United Republic of
Tanzania.

3. The purpose for which the Company is established is to carry on business as
a general commercial company pursuant to section 7 of the Companies
Act No. 12 of 2002 without limitations, including the following:

31 0146 - Raising of poultry

3.2 0149 - Raising of other animals

3.3 0162 - Support activities for animal production

34 0150 - Mixed farming

35 1080 - Manufacture of prepared animal feeds A

36 1010 - Processing and preserving of meat

3.7 1079 - Manufacture of other food products n.e.c

38 4653 - Wholesale of agricultural machinery, equipment and
supplies

39 4630 - Wholesale of food, beverages and tobacco

310 4721 - Retall sale of food in specialized stores

LARED that the word “Company” save when used in
?el;‘amstou Itsh‘?: BCYorr[l)pli\?zy. in this clauses shall be deemed to include any
partnership or other body of persons, whether domiciled in East Africa or elsewhere
and the intention is that the objects specified otherwise expressed in each paragraph
of this clause shall except where otherwise expressed in such paragraph be
independent main objects and shall in no wise be limited or restricted by a reference
to or inference from the tegms of any other paragraph or the name of the company.




4. The liability of the members is Limited.

5. The capital of'the Company is shilling 60,000,000,000/= only divided into 10,000
Shares of Shillings. 8,000,000/= each

The company shall have powers to increase its capital and to divide the shares in its
capital for the time being into several classes of stock or shares and to attach thereto
respectively such preferential, deferred or special rights, privileges, or conditions as

- may be determined by’ or in accordance with the Articles of Associations of the

company.

We, the several persons whose names and addresses are subscribed, are desirous
of being formed Into a company, in pursuance of this memorandum of Association,

and we respectively agree to take the number of shares in the capital of the company
set opposite our respective names

Names and addresses of subscribers Number of Signature/Seals of
shares taken | subscribers
by each i
- subscriber
OMAR KASMANI - .
- P.O:BOX 340
AREA 9/405 .5,000 Q@
LILONGWE, MALAWI
SUFIAAN KASMANI ]
P.0.BOX 340 o "W '
AREA 9/107 ; s ST
LILONGWE, MALAWI o ) il

Dated at Dar es Salaam this. ..Os..(f‘.‘...day of NPECEMBIK 202,

—
Signature:;r.e-rs,’[—.—.mr:’t??’.f................

JOHNSON KALIAGE

N M RSN EATRRN RN CTRTRT LT T

Salaam
Postal Address: :Q: Box 7621 Dar es 5al

Qualification: Advocate/Notary Public



THE COMPANIES ACT,
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1. In these presents, if not inconsistent with the subject or context,
the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to
them respectively in the second coiumn thereof.

WORDS

MEANINGS

The Act The Companies Act, Act No. 12 of 2002,
and every other enactment for the time
being in force conceming companies and
affecting the Company.

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

Office The Registered Office of the Company.

Seal The Common Seal of the Company.

Month Calendar month.

Year .Calendar year.

Wiiting

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
vigible form.

The expressions "Debenture” and "Debenture holder” shall include
*Debenture Stock™ and "Debenture Stockholder”, and the expression
"Secretary” shall include a temporary or assistant Secretary and any

person appointed by the Directors to perform any of the dutles of the
Secretary.

Save as aforesaid any words or expressions defined in the Act shall, if

not inconsistent with the subject or context, bear the same meaning in
these presents.

The marginal notes are inserted for convenience only and shall not
affect the construction of these presents.

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

Words imporﬂng males shall include females.

2. The Company Is a private Company and accordingly:-

(@ the right to transfer shares is restricted in manner as

Inferpretation



W

.

-

. itai
E AT

@

hereinafter prescribed.

(b) the members of the company (exclusive of persons who
are in the employment of the Company) is limited to fifty,
PROVIDED THAT, where two or more persons hold one
or more shares In the Company jointly, they shall, for the
purpose of this Article, be treated as a single member;

(c) any invitation to the public to subscribe for any shares or
debentures of the company is prohibited;

(d) the Company shail not have power to issue share
warrants to bearer.

SHARE CAPITAL

The authorized share capital of the Company is Tshs.
60,000,000,000 only divided into 10,000 Ordinary Shares of
Tshs. 6,000,000 each

LOANS BY THE COMPANY

No part of the funds of the Company shall be employed in the
purchase of or in loans upon the security of the Company's
shares. The Company shall not, except as authorized by the
Act, give any financlal assistance for the purpose of or in
connection with any purchase of share in the Company.

RIGHTS OF SHARE HOLDERS

. Without prejudice to any special rights previously conferred on

the holders of any shares or class of shares already issued
(which special rights shall not be modified or abrogated except
with such consent or sanction as is provided the next
following Article) any share in the Company (whether forming
part of the ariginal capital or not) may be issued with such
preferred, deferred or other special rights, or such restrictions,
whether in regard to dividend, retum of capital, voting or
otherwise,

. The Company may from time to time by ordinary resolution

determine, and subject to the provisions of the Act the Company
may issue Preference Shares which are, or which at the option
of the Company are to be, liable to be redeemed.

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided into different
classes of shares, the special rights attached to any class may,
subject to the provisions of the Act, be modified or abrogated,

Private Company

Share Capifal "

Company's own shares
not to be purchased

Issue of shares subject
fo special conditions



10.

1.

either with the consent in writing of the holders of three-fourths
of the issued shares of the class, or with the sanction of a
Special Resolution passed at a separate General Meeting of
such holders (but not otherwise), and may be so modified or
abrogated either whilst the Company is a going concem or
during or In contemplation of a winding up. To every such
separate General Meeting all the provisions of these presents
relating to General Meetings of the Company or to the
proceedings thereat, shall mutatis mutandis, apply, except that
the necessary quorum shall be two persons at least holding or
representing by proxy one-half in nominal amount of the issued
shares of the class (but so that if at any adjoumed meeting of
such holders a quorum as above defined is not present, those
Members who are present shall be a quorum), and that the
holders of shares of the class shall, on a poll, have one vote in
respect of every shares of the class held by them respectively.

SHARES

Subject to the provisions of Article 38, unissued shares shall be

How rights of shares
may be modified

at the disposal of the Directors, and they may allot, grant options SniRsgest shras 1 e

over, or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper, but so that no
shares shall be issued at a discount, except in accordance with
the Act.

In addition to all other powers of paying commissions, the
Company (or the Directors on behalf of the Company) may

disposal of Directors

Power to pay

exercise the powers of paying commissions conferred by the commission and
Act, provided that the rate per cent, or the amount of the brokerage

commission paid or agreed to be paid, shall be disclosed in the
manner required by the Act 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 therelo. The Company (or the
Directors on behalf of the Company) may also on any issue of
shares pay such brokerage as may be lawful.

Shares may be held in the Company In trust for beneficial Trustee shares

owner.

CERTIFICATES

Every person whose name is entered as a Member in the Register
of Members shall be entitled without payment to receive within two
months after allotment or lodgement of transfer (or within such
other period as the conditions of issue shall provide) one certificate
for all his shares of any one class or several certificates each for
one or more 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 to which it relates and the amount pald up thereon.
Provided that the Company shall not be bound to register more

Issue
of Certificates
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13.

14.

15.

If a share certificats pe wom out, defaced, lost or destroyed, it may

be renewed on Payment of such fee (if any) and on such terms (jf
any) as to evidence, indemnity and the Payment of out-of pocket

expenses of the Company for investigating evidence, as the

LIEN

The Company shall have a first and Paramount lien on every share
for all moneys (whether presently payable or not) called or payable
at a fixed time in respect of such share: ang the Company shall also

estate and any other person, whether a Member of the Company or

deends Payable thereon byt the Directors may at

any tim
any share to be exempt wholly or partially from the
Provisions of this Articie.

The Company may sell, in such manner as the Directors think fit
any share on which the Company has a lien, but no sale shall be
made unless a sum jn respect of which the lien exists is presgntly
payable, nor until the expiration of fourteen days after a notice in
writing, stating and demanding Payment of the sum presently
mabih.mﬂmwuoaMilﬂelﬁoniosehindaim shall have
been given to the holder for the time being of the share or the
person entitled by reason of his death or bankruptey to the shares.

- For giving effect to any such sale, the Directors may authorise

Some person to transfer the shares Sold to the purchaser thersof

application of the purchase money, nor shall his title to the shares
be affected by any imegularity or invalidity in the Proceedings In
e sale.

i Presently payable and any residue shall (aubj'ect to a like lien for
debts or liabilities not presently payable as existed upon the shares

Renewal of
Certificates

Company’s lien

Sale of shareg
Subject to lien

Applicalion of
Proceeds of such
sale
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17.

18.

18.

20,

i

22,

prior to the sale) be Paid to the person entitied to the shares at the
time of the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members
In respect of any moneys (whether on account of the amount of the
shares or by way of Premium) unpaid on their shares, provided that
(except as otherwise fixed by the conditions of application or
allotment) no call on any shares shall exceed one-fourth of the
nominal amount of the share or be payable at less than fourteen
days from the last. call, and each Member shall (subject to receiving
at least fourteen days' notice specifying the time or imes and place
of payment) Pay to the Company at the time or times and place so
specifiad the amount called on his shares. A call may be revoked
Or positpbiged as the Directors may detgmine.

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

exceeding the current interbank commercial lending rate, as the
Directors may determine, but the Directors shall be at liberty to
waive payment of such interest wholly or in part,

Any sum which by the terms of issue of a share becomas payable
upon allotment or at any fixed date, whsth’er on account of the

expenses, forfeiture or otherwise shal| apply es if such sum had
@ payable by virtue of a cal| duly made and notified,

The Directors may from time to time make arrangements on the
issue of shares for g difference between the holders of such shares
In the amount of calls to be Paid and in the times of payment,

Calls

Time whan.mads

Liabilty of foint
holders

Interest on cajls

Sums due on
allotment to pe
treated as calls

Power; to

Payment of calis in
dvance
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23.

24.

25,

26,

27.

29.

Directors agree upon.
TRANSFER OF SHARES

Subject to the restrictions of these presents, all transfers 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.

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 holder 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 so to do.

The Directors may, in their absolute discretion and without
specifying any ground, refuse to register a transfer of any share to
any person who, in their opinion, is undesirable in the interests of
the Company to admit to membership. No transfer shall be
registered if by any reason thereof the number of members would
exceed the limit hereinbefore prescribed.

The Directors may refuse to register any transfer of a share where
the Company has a lien on the share,

If the directors refuse to register a transfer, they shall, within two
months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.

All instruments of transfers which shall be registered shall be
retained by the Company but any instrument of transfer which the
Directors may dedline to register shall on demand be retumed to
the person depositing it with the Company.

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

(@)  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.

TRANSMISSION OF SHARES

In case of the death of a Member,shares heid by the deceased
member shall revert to the Company and it shall be the remaining
Member's sole discretion to allot such shares to its assigns or the
executor of the estate of the deceased Member and such holders
shall be the only persons recognised by the Company as having
any fitle to the shares; but nothing herein contained shall release
the estate of a deceased helder (whether sole or joint) from any

Form of transfer

Execution

Director’s refusal fo
register, and
closing register

Transmission on
death



. ..}'

30.

3.

32.

33.

34,

liability in respect of any share solely or jointly held by him.

Any person becoming entitlied to a share in consequence of the
death or bankruptcy of a Member may, upon such evidence as to
his title being produced as may from time to time be required by the
Directors, and subject as herelnafter provided, either be registered
himself as holder of the share or elect to have some person
nominated by him registered as the transferee thereof.

If the person so becoming entitied shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have his
nominee registered, he shall testify his election by executing to his
nominee a transfer of such share. All the limitations, restrictions
and provisions of these presents relating to the right to transfer and
the registration of transfer of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptey of the
Member had not occurred and the notice or transfer were a transfer
executed by such Member.

A person becoming entitled to a share in consequence of the death
or bankruptcy of a Member shall be entitled to receive and may give
a discharge for all dividends and other moneys payable in respect
of the shares, but he shall not be entitled to receive notice of or to
attend or vole at meetings of the Company or, save as aforesaid, to
any of the rights or privileges of a Member until he shall have
become a Member in respect of the share, and should he fail either
to transfer the share or to elect to be registered as a Member in
respect thereof within sixty days of being required so to do by the
Directors, he shall in the case of shares which are fully paid up be
deemed to have elected fo be registered as a Member in respect
thereof, and may be registered accondingly.

FORFEITURE OF SHARES

If @ Member fails to pay the whole or any part of any call or
instaliment of a call on the day appointed for payment therseaf, the
Directors may, at any time thereafter during such time as any part

. of such call or installment remains unpaid, serve a notice on him

requiring payment of so much of the call or installment as is unpaid,
serve a notice on him requiring payment of so much of the call or
installment as is unpaid, together with any interest which may have
accrued and all expenses which may have been incurred by the
Company by reason of such non-payment.

The notice shall name a further day (not being less than seven days
from the date of the notice) on or before which and the place where
the payment required by the notice is to be made, and shall state
that in the event of non-payment at or before the time and at the
place appointed the shares in respect of which the call was made
will be liable to be forfeited.

Registration of
Executors and
Trustees in
Bankruptcy

Notice of Election
o be registered
and registration of
nominee

Right of
urvegistered
executors and
frustees

Notice requiring
payment of Calls

Notice to state time
and place for
payment

10
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35.

36.

37.

38.

39:

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and
interest and expenses due in respect thereof has been made, be
forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before forfeiture.

When any share has been forfeited |n accordance with these
Presents, notice of the forfeiture shall forthwith be given to the
holder of the share, or the person entitted to the share by
transmission, as the case may be, and an entry of such notice
having been given and of the forfeiture with the date thereof shall
forthwith be made in the Reglster of Members opposite to the entry
of the shares; but no forfeiture shall be in any manner invalidated

any accidental omission or neglect to give such notice or to
make such entry as aforesaid.

A forfeited share shall become the Property of the Company and
may be sold, re-aliotted or otherwise disposed of, ejther to the
person who was, before forfeiture, the holder thereof or entitied
thereto, or to any other person, upon such terms and in such

sale, re-allotment or disposition, the forfeiture may be cancelled on
such terms as the Directors think fit. The Directors may if
necessary, authorise some Person to transfer a forfeited share to
any such other person as aforesaid.

A person whose shares have been forfeited shall cease to be a
Member in respect of the forfeited shares, but shall, not

Payment without any allowance for the value of the shares at the
time of forfaiture.

A statutory declaration in writing that the declarant is a Director or
the Secretary of the Company, and that a share has been duly
forfeited on the date stated In the declaration shall be conclusive

shall be registered as the holder of the share and shall not be
bound to see to the application of the purchase money (if any) nor
shall his title to the share be affected by any iregularity or invalidity
Inthe proceedings in reference to the forfeiture, sale, re-allotment

Forfeiture on non-
compllance with
notice

Notice after
wea

Sale of forfeited
shares

Rights ang
liabliities of

M whose
Shm been
forfeited

Title fo forfeited

shares |

1
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41,

or disposal of the share.
INCREASE OF CAPITAL

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

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 the then Members or to the holders 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.

42. Cancel any shares which, at the date of the passing of the resolution,

43.

44,

45.

have not been taken, or agreed to be taken by any person,
and diminish the amount of ts capital by the amount of the
shares so cancelled,

Sub-divide its shares, or any of them, into shares of smaller amount
than is fixed by the Memorandum of Association (subject,
nevertheless, to the provisions of the Act), and so that the

such deferred 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,

And may by Special Resolution:-

Reduce its capital or any capital redemption reserve furd or
any share premium account in any manner authorised by
the Act.

STOCK
The Company may by Ordinary Resolution convert any paid-up

- shares into stock, and reconvert any stock into paid-up shares of

any denomination.

which the stock arose.

The holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards

Power to increase
capital

Allotment of new
shares

Power to cance/
shares

Power to sub-
divide shares

Power fo reduce
capital

Convexsion into
Sfod'(m

Rights of
stockholders to
transfer stock

Other rights and

12



47.

48.

48,

51.

dividends, voting at meetings of the Company and other matters as
if they held the shares from which the stock arose, but no such
privileges or advantage (except participation In the dividends and
profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing In
shares, have conferred that privilege or advantage.

Such of the regulations of the Company as are applicable, o paid-
up shares shall apply to stock, and the words "share” and
"shareholder” therein shall include "stock” and "stockholder”.

GENERAL MEETINGS

A General Meeting shall be held as the Annual General Meeting
once in every year, at 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 Meetings referred to in this Article shall be
called "Annual General Meefings®. All General Meetings other than
Annual General Meetings shall be called "Extraordinary Meetings".

The Directors may call an Extraordinary Meeting whenever they
think fit and shall, on requisition in accordance with the Act,
proceed to convene an Extraordinary Meeting as required by the
Act. In the case of Extraordinary General Meeting called in
pursuance of a requisition, unless such meeting shall have been
called by the Directors, no business other than that stated in the
requisition as the objects of the meeting shall be transacted.

NOTICE OF GENERAL MEETINGS ‘

All meetings of Members shall be called by twenty-one 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, and 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
resolution as a Special Resolution), and shall be given in manner
herelnafter mentioned to such persons as are, under the provisions
herein contained, entilled to receive notices from the Company.
With the consent in writing of all Members entitied to receive
notices from the Company, a meeting may be convened by a
shorter notice and in such manner as such Members may think fit.

The accldental omission to give notice to, or the non-receipt of

privileges of

Application of
certain regulations
to stock and

Annual General
Meetings

Notice of General
Meetings required

Omission and non

notice by, any Member, shall not invalidate the proceedings &t any receis of notice

General Meeting.

13



52.

53.

54.

55.

56.

57.

58.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that Is transacted at an
Extraordinary Meeting, and also all business that Is transacted at an
Annual General Meeting, with the exception of declaring dividends,
the reading and conslideration of the accounts and balance sheet
and the ordinary reports of the Directors and documents required to
be annexed to the balance sheet, the election of directors and
appointment of Audilors and other officers in the place of those
retiring by rotation or otherwise, the fixing of the remuneration of the
Auditors and the voting of remuneration or extra remuneration to
the Directors.

Any person entitled to be present and vote at a meeting may submit
any resolution or amendment to the meeting, provided that at least
five and not more than fourteen clear days before the day
appointed for the meeting he shall have served upon the Company
a notice in writing signed by him, containing the proposed resolution
or amendment and stating his intention to submit the same.

Upon receipt of any such notice as in the last proceeding Article
mentioned, the Secretary shall include in the notice of the meeting
in any case where the notice of intention is received before the
notice of the meeting is issued, and shall in any other case issue as
quickly as possible to the Members notice that such resolution or
amendments will be proposed. Any resolution or amendment of
which such notice has not been given shall in the case of a
resolution and may in the case of an amendment be ruled out of
order, and the ruling of the Chairman shall be conclusive.

No business shall be transacted at any General Meeting unless a
quorum is present when the meeting proceeds to business; save as
herein otherwise provided two members present in person or by
proxy.shall be a quorum for all purposes.

If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, if conyened on the requisition
of Members, shall be dissolved. In any other case it shall stand
adjoumned to the same day 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, and if at such adjoumned meeting a
quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the Members present in person

- or by proxy shall be a quorum.

The Chairman of the Board of Directors if any shall preside as
Chairman at every General Meeting of the Company. If at any
meeting the Chairman or Deputy Chairman, if any, be 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, or if no Director be present, or if all the
Directors present decline to take the chair, they shall choose some
Member present to be Chairman. '

The Chaimnan may with the consent of any meeting at which a
quorum is present (and shall if so difected by the meeting), adjoum

Specialbusinass

Notice of
resolutions and
amendments by
Members

Issue of such
notice

Quorum

Adjournment if
Quorum not
present

Chairman

Adjournments
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59,

60.

61.

62.

63.

64.

the meeting from time to time and from place to place, but no
business shall be transacted at any adjoumed meeting except
business which might lawfully have been transacted at the meeting
from which the adjoumment took place. When a meeling is
adjoumed for fourteen days or more, notice of the adjoumed
meeting shall be given as in the case of an original meeting. Save
as aforesald, it shall not be necessary to give any notice of an
adjoumment or of the business to be transacled at an adjourned
meeting.

At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or on
the declaration of the resull of the show of hands) demanded by the
Chairman or by at least two Members present in person or by proxy
and entitied to vote, or by a Member or Members entitied either by
reason of their own holding or as representatives or as proxies, to
cast one-tenth or more of the votes which could be cast in respect
of that resolution if all persons entitled to vote thereon were present
at the meeting. Unless a poll is so demanded, a declaration by the
Chairman that a resolution has been carmied, or caried
unanimously, or by a particular majority, or lost, or not caried, and
an entry to that effect in the minute book 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

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 meeting, or
at any adjoumment thereof, and not In that case unless it shall in
the opinion of the Chairman of the meeting be of sufficient
magnitude to vitiate the resolution.

If a poll is dully demanded, it shall be taken at such time and in
such manner (including the use of ballot or voting papers or tickets)
as the Chairman may direct, and the result of a poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded. The Chairman may in the event of a poll, appoint
scrutineers and may adjoum the meeting to some place and time
fixed by him for the purpose of declaring the result of the poll. The
demand for a poll may with the consent of the Chairman of the
meeting be withdrawn.

| In the case of an equality of votes, whether on a show of hands or

on a poll, the Chaiman of the meeting at which the show of hands
takes place or at which the poll is demanded shall be entitled to a
second aor casting vote.

A poll demanded on the election of a Chairman or on a question of

Method of Voting

Votes counted in
emor

How poil to be

faken

Chairman’s casting
vole

Time for taking a

adjoumment shall be taken forthwith. No notice need be given of @ poys

poll not taken immediately.

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. -

Continuance of
business after
demand for a poll
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65.

66.

67.

68.

69,

70.

71.

72.

VOTES OF MEMBERS

Subject to any special rights or restrictions as to voting attached by
or in accordance with these presents to any class of shares, on a
show of hands every Member who is present in person shall have
one vote and on a poll every member who Is present in person or
by proxy shall have one vote Irrespective of the number of shares
he holds.

In the case of joint holders of a share, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the
names stand in the Register of Members,

A Member of unsound mind, or in respect of whom an order has
been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his nominee, curator
bonis, or other person in the nature of a nominee or curator bonis
appointed by such Court, and such nominee, curafor bonis or other
person may on a pall vote by proxy, provided that such evidence as
the Directors may require of the authority of the person claiming to
vote shall have been deposited at the Office not less than three
days before the time for holding the meeting.

No Member shall, unless the Directors otherwise determine, be
entitied to vote at a General Meeting either personally or by proxy,
or to exercise any privilege as a Member unless all calls or other
Sums presently payable by him in respect of shares in the Company
have been paid.

No-abjection shall be raised to the qualifications of any voter except
at the meeting or adjoumed meeting at which the vote objected to
Is given or tendered, and every vote not disallowed at such m. ting
shall be valid for all purposes. Any such:objection made In due
time shall be referred to the Chaimman of the meeting whose
decision shall be final and conclusive.

. shall have no vote, but a proxy for corporation may vote on a show

of hands. A proxy need not be a Member of the Company.

Any corporation which is a Member of the Company may, by
resolution of its directors or other goveming body, authorise any
person to act as its representative at any meeting of the 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.

The instrument appointing a proxy sha[i be in writing under the

Voting rights or
Members

Voling rights of
Joint holders

Voting rights of
lunatic Members

No right to vote
where a call is
unpaid

Objections
i

s

Votes on a poll

Voting.of
corporation

Execution of
proxies
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73.

74,

75,

76.

7.

hand of the appointor or of his attomey duly authorised in writing, or
if the appointor is a Corporation either under the common seal or
under the hand of an officer or attomey so authorised.

certified copy of such Power or authority, shall be deposited at the
Office not less than twenty-four hours before the time appointed for
holding the meeting or adjoumed meeting, or in the case of a poli
not less than twenty-four hours befare 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.

An instrument of Rroxy 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 in demanding, a poll,
and shall (except and 1o the extent to which the proxy is specially
directed to vote for or against any Proposal) include power
generally to act at the meeting for the Member giving the proxy. A
proxy, whether in the usual or common form or not shall, unless the
contrary is stated thereon, be valld as well for any adjoumment of

the meeting as for the meeting to which it relates, and need not be
witnessed.

such death, insanity, revocation or transfer shall have been
received by the Company at the Office before the commencement
of the meeting or adjouned meeting at which the proxy is used,

DIRECTORS :
Unless and until otherwise determined by the shareholders and by
notice served upon the registered office of the company the
Directors shall not be less than two nor more than seven in number.
All Directors shall be elected and removed by the shareholders.
The first directors of the company shall be:-

1. OMAR KASMANI

2. SUFIAAN KASMANI

The Directors shall be paid out of the funds of the Company by way
of remuneration for their services, such sum as the Company in
General Meeting may from time to time determine. The Directors
shall also be pald al reasonable traveling, hotel and other
expenses incurred by them in comnection with attending and
retuming from Board Meetings or otherwise in connection with the

Deposit of proxies
Form of proxies

Intervening death
or insanity of
principal not to
revoke proxy

Remuneration of
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78.

79.

business of the Company.

" Any Director who serves on any commitiee 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.

The office of a Director shall be vacated in any of the following
events, namely:-

(@)  If (not being an Executive Director holding office as such for
a fixed term) 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 |unatic or of unsound mind.

(d) If he be absent from three (3) consecutive meetings of the
Directors without leave and the Directors resolve that, by
reason of such al?sanca. his office be vacated.

(e) If he be removed from office pursuant to Article 82.

80. A Director may hold any other office or placa of profit under the

Company (other than the office of Auditor) and may act in a
professional capacity for the Company in conjunction with his office of
Director, on such terms as to remunecation and otherwise as the
Board may determine, and no Director or intending Director shall be
disqualified by his office from contracting. with the Company, either
with regard to his tenure of any such other office or place of profit, or
as vendor, purchaser or otherwise, nor shall any such contract, orany
contract arrangement entered Into by or on behalf of the Company In
which any Director is in any way interested be liable to be avoided,
nor shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract or
ammangement by reason of such Director holding that office, or of the
fiduciary relating thereby established, provided that the nature of the
interest of the Director in such contract or proposed contract or
arrangement 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 the next meeting of the Directors held after he
became interested. A Director may vote in respect of any contract or
arrangement in which he is Interested angd be counted in ascertaining
whether a quorum is present, provided that he gives notice of the
nature of his Interest in any such contract or arrangement in the same
manner as aforesald. A general notice sufficlent given to the Board
by a Director fo the effect that he is a member of or beneficially
interested im a specified firm or company and is to be regarded as
interested in any contracts or arangements which may be made with
that firm or company after the dalte of such nofice shall be sufficient

Extra remuneration

Vacation of office
of Directors

Power of Directors
to hold offices of
profit and to
contract

Compai
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81.

82.

83.

84,

85.

declaration of interast under this Article.

The Directors shall elect from amongst their own body a Chairman
and if need be, a Deputy Chairman of the Board of Directors on such

terms and for such period (subject always to the provisions of these
presents) as they may think fit.

Subject to any provisions to the contrary contained in the Act or in
these presents, the Directors may entrust to and confer upon the
Chairman and upon a Director holding any such 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.

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

The majority shareholder shall have power at any time, and from
time to time, to appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing Board, but so that
the total number of Directors shall not at any time exceed the
maximum number fixed by or in accordance with these presents.

The majority shareholder may by written notice to the company's
registered office remove any Director before the expiration of his
period of office, and may by notice in writing to be served upon the
company's register office appoint another person in his stead.

Chairman

Powers of
Chairman and
Executive Directors

Power to increase
number of
Directors

Power to fill casual
vacancfes and fo
appoint additional
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86.

87,

89.

POWERS OF DIRECTORS

The business of the Company shall be managed by the Direclors, who
may exercise all such powers of the Company as are not by the Act or
by these presents required to be exercised by the Company in the
General Meeting, subject nevertheless to any regulations of these
presents, to the provisions of the Act, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may be
prescribed by Special Resolution of the Company, but no regulation so
made by the Company shall invalidate any prior act of the Directors
which would have been valld if such regulation had not been made. The
general powers given by this Article shall not be limited or restricted by

any special authority or power given to the Directors by any other
Article.

The Directors may arrange that any branch of the business carried on
by the Company or any other business in which the Company may be
interested shall be carried on by or through one or more subsidiary
companies, and they may on behalf of the Company make such
arrangements as they think advisable for taking the profits or bearing
the losses of any branch or business S0 carmied on or financing,
assisting or subsidising 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.

The Directors may from time to time and at any time by power of
attomey under the Seal appoint any company, firm or person or any
fluctuating body of persons, whether nominated directly or indirectly by
the Directors, to be the attomey or attomeys of the Company for such
purposes and with such powers, authorities and discretion (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 attomey may contain such
provisions for the protection and convenience of persons dealing with
any such attomey as the Directors may think fit, and may also authorise

any such attomey to sub-delegate all or any of the powers, authorities
and discretion vested in him.

The Company may exercise the powers conferred by the Act with regard

to having an official seal for use abroad, and such powers shall be
vested in the Directors.

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 Regi
and the Directors may (subject to the provisions of the Act) make and

vary such regulations as they may think fit respacting the keeping of any
such Register. *

General power of
Directors to
manage
Company’s
business

Organisation of
subsidiary
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Power to appoint
aftomeys

Power to have a
seal for use abroad
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95.

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 future, including its uncalled capital, or by the issue at such
price as they may think fit, of debentures and debenture stock either
charged upon the whole or any part of the property and 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, a 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. Furthermore, any Director of this
Company may vote In favour of the exercise of such voting rights in
manner aforesald notwithstanding that he may be or be about to
become a director or officer of such other company and as such or in
any other manner is or may be interested in the exercise of such voting
rights in a manner aforesaid.

All cheques, promissory notes, bills of exchange, and other negotiable
or transferable instruments and all receipts for moneys paid to the
Company, shall be signed, drawn, 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

The Directors may meet together for despatch of buginess, adjoumn and
otherwise regulate their meefings 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. ;

Provided that the requisite notices are 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
shall be deemed to have the same status as meetings at which the
Directors have physically convened.

The quorum necessary for the transaction of the business of the
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98.

99.

100.

101.

102.

103.

Directors may be fixed by the Directors, and unless so fixed at any other
number shall be Two.

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 accordance with these presents, the
continuing Directors or Director may act for the purpose of filling up
vacancles in the Board or of summoning General Meetings of the
Company, but not for any other purpose. |f there be no Directors or
Director able or willing to act, then any shareholder may summon a

General Meeting of shareholders for the purpose of appointing
Directors.

If at any meeting the Chairman or Deputy Chairman, if any, shall be not
present within fifteen minutes after the time appointed for holding the

same, the Directors present may choose one of their number to be
Chairman of the meseting.

A resolution in writing, signed the by a minimum of two Directors for
the time being, shall be effective 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.

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.

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

The meetings and proceedings of any such committee, consisting of
two or more members, shall be governed by the provisions of these
presents regulating the meetings and proceedings of the Directors, so
far as the same are applicable and are not superseded by any
regulations made by the Directors under the last preceding Article.

All acts done by any meefing of Directors, or of a committee of
Directors, or by any 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 entitied to vote, be as
valid as if every such person had been duly appointed, and was
qualified and had continued fo be a Director and had been entitled to
vote.

ALTERNATE DIRECTORS

Any Director may at any time appoint any person approved by the
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his part, or for any other loss, damages or misfortune whatsoever which
shall happen in relation to the executiori of the duties of his office or in

relation.
Names and addresses of subscribers “Iliumberof | Signature/Seals of l
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. . by each . -
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Dated at Dar es Salaam this.. (€ .. day of 226¢7744K ., 2021:

A
Signature:a-.--.--.-.!'f.:..; .......................... :
JOHNSON KAIJAGE )

NAME: ceerrrvenrsarnsssnens

Postal Address: P-O: Box 7621 Dar es Salaam

Qualification: Advocate/Notary Public
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