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THE COMPANIES ORDINANCE {CAP.212)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
AL-HATIMY INDUSTRIES LIMITED

1. The name of the Company is “AL-HATIMY INDUSTRIES LIMITED".

2. The registered Office of the Company will be situated at Plot No. 104
Dakawa Road, Chang'ombe, Dar es Salaam, Tanzania.

3. The objects for which the Company is established are:-

(a) Tocarryon the business of manufacturers and dealers in all kinds of
electric and hardware goods and all or any materials and things used for
or in connection with the manufacture of electric and hardware goods by

patent or other process and all or any articles and things from time to
time usually made or sold as associated with or auxiliary to the business
of such manufacturers and dealers as aforesaid or for which the
machinery, plant and staff of machinery, plant and staff of the company
as such manufacturers and dealers as aforesaid may be conveniently
used.

(b) Tocarryon the business of wholesale or retail of stationary of all
description, reading matter, office equipment caring artifacts, woodwork,
boutiques, Curtis, building materials, haradware, timber galass,
sanitary, fittings, electrical appliances, chinaware, house hold utensils of
ol description and such other goods as may be conveniently sold
therewith.

(c) Tocarryon business of planters, growes, cultivators, horticulturists,
market gardeners, agriculturists, buyers sellers, importers and exporters
of every kind of agricultural products and other produce of soil, to
prepare, preserve, process, cure, blend, refine, treat, manufacture and
render marketable any such produce, either in its repaired
manufactured, raw, or other state and either to import or export by
wholesale or retail. '

(d) Tocarryon business of garage proprietors and to construct garage,
storehouses and other buildings for housing and repairs of motor
vehicles of all makers, the storage of fuel and other oils and substances
and all things capable of being used in connection with the working of

the said storage or workshap of warehouses or buildings or in

manufacturers and working of all or any make of the said motor
vehicles.



(f) To carry on the business of tourist agents and contractor and to facilitate travelling
and provide for tourists and travelers or promote provision of conveniences of all
kings in the way through tickets, lodging accommodation, guides safe deposit
enquiry bureau, reading rooms, waiting rooms baggage transport and otherwise

(g} To carry on the business by whole sale or retail of automotive spares and pars of
all description, tires and tubes, batteries, battery solution and all other spares
accessories and goods as may be conveniently sold therewith and all things
capable of being used therewith or in the maintenance, repair and manufacture
thereof. .

(h) To grant to such members of the company as may be selected by its directors,
lease or licenses relating to all or any parts of the building of the company upon
such terms and conditions as may be determined by the directors thereof in the
manner prescribed by its Articles of Association.

(i) To carry on business in Tanzaniz and elsewhere of buying, selling on higher
purchase, ¢~ ease paymant syste ns and manufacturing and contractors of and
H=alars in i tor cars, taxi-cabs we gon motor cycles and all other vehicles of knd
whatsoevar, whether manufacturir ) or otherwise,

==t

iy To act as agents for any company or companies engaged in life insurance,
. insurance of motor cars, lorrics, mashinery and other things, insurance of owners
and users of vehicles and other insurance of all kinds.

(k) To establish deports and agencies in different parts of the world for the purpose of
carrying on any or all of the business of the company.

() To enter into any amangement and contracts with Government, Authorities,
Municipal, Local or otherwise or any Corporation, companies or persons having
objects that any seem conductive to the Company's object or any of them and to

obtain from any such Government, Authority, Corporation, Company or persons
any charastore, contracte, doaroncos, righte, privilagas and conressinns

(m)To borrow or raise - secure the payment of money in such man ¥ as the
company shall think iit, and in particular by the issue of dgbenture stock,
certificates or othar  acurities perpetual or otherwise charged upon il or any
other company's rights and property (present and future) including any uncalled
capital or without any such security and to purchase, redeem or pay off any such
security or loan. :

(n) To purchase, take, lease, option or license, exchange or otherwise acquire in any
sart of the world, prospecting rights and contracts, leases, options, mineral
properties, grants, concessions, charters, privileges license or authorities of and
over mines, land and minerals or other properties either absolutely or
conditionally.



(0) To amalgamate with or enter into partnership or into any arrangement for sharing
profits, Union of interest, corporation, joint venture, reciprocal conversation or
otherwise with any person or COmpany carrying on or engaging in or about to
carry on or engage in any businass or transaclion which this company and to take
or otherwise require shares and securities without guarantee or otherwise deal
with the same,

(P} To promote another company for the purpose of acquiring all or any of the
property and liabilities of this company or for any like purpese which may seen
directly or indirectly caleulated to benefit this company:,

(9) To sell or dispose of the undertaking and property of the whole company or any
part therea!, for such consideration a3 the company may think fit and in particular
for shares, debentures or securities of any other company having objects
altogether or a part similar to those of this company, '

(r} To cary on the business of saw mills and the preparation of timber for market and
the manfacture of dealing in 2/l articles made of or principally made of word.

(s) Te contruct erect maintain and altar any buildirgs, machinery, plant works
necesssy or convanient for t~ : purpass of the company.

(1) To undortake and execute ary contracis for work involving the supply or use of
any machinery and to carry out any auxiliary or other work comprise in such
conlracts, carrying passenger and good in Tanzania

(u) Generally to purchase, take on laasa or in exchange hire or otherwise reguire any

real and personnel property and any rights on privileges which the Tompany may — -

think necessary or conveniently for the purpose of its business and in particular
any land, building, easement machinery, plant and stock in trade.

(v} To inves! and deal with monies of the company not immediately required, upon
Such securities and in such manner as the company may from tima to timeo
delenning,

(W) To remunsrate 1Ny person or company for services rendered or 1 be rendered in
placing or ass: iting to place or guaranteeing the placing of tha sharee in the
companies ca, tal or any debenture or other securities or the sompany or the
conduct of its business.

(x} Todistribute any parts of the property of the company in among its members.

{y) Tolend and advance money and give credit to such person or Companies as may
seen expedient and in particular to members of the Company and Customers and
other having dealing with the Company and to guarantee the performance of the
contract by such person,

Lad



(z) To draw, make, accept, endorse. exccute and issue, cheques, promissory note,
bills of exchange, bills of lading, warrents, debentures and other negotiable or
transferable instruments.

(aa) To pay the expenses or and preliminary and incidental o the promotion
establishment and registration of the sompany or of any other company promoted,
formed established or registered by the Company and all brokerage, discount and

ther expenses lawfully payahle which may at any time and frem time to lime be
deemed expedient for laking, placing or under writing all or any of the share= ar
debentures, or other obligations of ihe Company or of any company so promoted,
formed established or registered oy the Company.

(bb) To cary on any other business which may seen to tr= company or being
conveniel.Jy carried on in connection with the above or calculated directly or
indirectly > enhance the value of or tender profitable ¢ ; of the Company's
property ¢ rights. ;

(cc) To do all or any of the above thing in any part of the world as principals,
agents, contractors, trustees or ctherwise alone or in conjunetion with others.

(dd) To obtain all the powers and authorities necessary ta carry out or extend any
Of the above objects. The objects set farth in any sub-clause of this clause shall
to, except where the context expressly so required. Be in anywise limited or
restricted by reference orlinference from the terms of any sub-clause or the
objects therein specified or power them by conferred shall be deemed subsidiary
or auxiiary merely to the objects mentioned to first sub-clause of this clause, but
the company shall have full power to exercize all or part of the powers conferred
by any part of this clause in any part of the world 2nd notwithelanding that the
business undertakirg prépenty or acis prorosed to be transacter acquired, deali
with or performed to not fall within the obje -ts of the first sub-clavse or this clause

AND it is hereby declared that the word COMPANY " in thit clause shall be
ceemed to include any partnership or other bedy or persons, whether incorporated or
unincorporated and whether domiciled in East Africa or else where and the intention
is that the ubject specitied in each paragraph of this clause shall excepl where
otherwise expressed in such paragraph be independent maii cbjects and shall in no
wise be limited or restricted by reference tc or inference from the terms of any other
paragraph or the name of the Company. -

Y The Liability of the members is limited.

§ The nital capitat of the company is Shé. 10,000,000/= divided info 20,000 share
of Shillings 500/= each, and the company shall have powers to divide the original
capital or any increased capital into several classes and to attach these to any
preferential, deferred, qualified or other special rights, privileges, restrictions or
conditions.
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WE, the several persons whose names, addresses and descriptions are subscribed, - .
are desirous of being formed into a company in pursuance of this Memorandum of
Assaociation, and we respectively agree to take the number of shares in the capital of |
the company cpposite our respective names.

NAMES, ADDRESSES AND DESCRIPTION NUMBER OF SIGNATURES

OF SUBSCRIBERS SHARES
SHEIKH HATIMALI EZZI
P. 0. BOX 2562, 10,000 qgﬁd:mﬁa‘

DAR ES SALAAM

ALIASGER SHEIKH HATIMALI EZZI

P. 0. BOX 2552, 10,000 .
DAR ES SALAAM | /

il -
Catedat ... L& . this.... 1 [ Day of .voceereeeeecreneenn, 2001...
\ iin2ss to the'abova S Jnatures:
i sms "’7&%‘ \\(_‘ﬂaqu.ﬁ..
Signature @ oo EEA R s
Poslal Address ! 1:\1 Q/ ...............................................

2= Qﬁn"l‘;ﬁ -Hﬂlﬁ* l"j:ﬁ'# ------------------------
72 - Do es salanMm
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PRELIMINARY

1. In thesa Articles:-
“The Ordinance” means the Companies Ordinance (Cap. 212)

* Thz Seal * means the Common Sea!l of the Company;

“Secratary” means any persons appointed to perform the dutias of the
Secratary of the Company,

Expressions refarring to writing shall, unless the contrary intentions appears;
be constru. 4 as including referer :es in printing, lithography, photography anc
other modes of representing or ra yroducing words in 3 visible form.

Uniess the context otharwise regquires, words or expressions contained in
these Adticles shall bear the samz meaning as in the Ordinance or any
Statutory modification thereof in force at the date at which these Articles
become binding upon the Company

2 The Regulations contained in TABLE"A’ of the First Schadule fo the
s - Ordinance (Cap 212) shall not apply to the Company.

3 S 4 The Company is a private company and accordingly:-
| - &) Th= right to transfer shares is restricted in manner hereinafter prescribed.

ﬁthe number of members of the Compan (exclusive of persons wha are in the
empioyment of the Company and of pe ions who having been formerly in the
employment of the Company were while 11 such employment and_have continued
- &fer the determination of such employm nt to be members of the Company) is
”-;_"a Emited lo fifty PROVIDED THAT where two or more persons held one or maore

- shares in the Company jointly they shall for the purpese of this Article be treated
- @sasingle member

B8 Any invitation to the public to subscribe for any shares or debentures of the
i Eampany is prehibited.

The Company shall not have power to issue share warrants to bearer.

o
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SHARES CAPITAL AND SHARES

3. The Share Capital of the Company is Tanzania Shillings Twenty Million (Tshs.
20,000,000/=) divided into Twenty Thousand (20,000) Shares of Shillings Five
hundred (500/=) each.

5. Subject to the provisions. If any, in that behalf of the memorandum of
association, and without prejudice to any special rights previously conferred on
the holders of existing shares, any share may be issued with such preferred,
deferred or other special rights such restrictions, whether in regard to divided,
voling, return of share capital or otherwise, as the Company may from time to
time by special resolution determine, and any preference share may, with the
sanction of a special resolution, be issued or the terms that it is or at the option
of the Company is liable, to be redeemed. ¥

8. a) if at any time the share capital is divided into different classes of
Shares, the rights attached to any class (un less otherwise provided
by the terms of issues of the class) may be varied with the sanction
of any extracrdinary resalution passed at a separate general
Meeting of the holders of the shares of that class.

o

In every such Separate general maating the provisions of these Regulations
raiating to general r 'eetings should mutat 3s mutandis apply, but so that the
necessary quorum chall ba hwo p=rsons 4t least holding or representing by
Proxy one third of t* e issued sharas of i3 class present in person or proxy
may demand a poll,

¢) For purpose of this rticle, the right conferred upon the holders of the shares
of any class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of the class be deemed
o be varied by the creation or issus further shares ranking par passu
therewith. )

7. Every person whose name is registered as a member in the register of
members shall, without payment, be entitled to a certificate under the Seal of
the Company specifying the share or shares hald by him and the amount paid
up therecn, provided that in respect of a share of shares held jointly by several
persons the Compar ; shall not be bound to issue more than one ce lificate,
and delivery of a ce ficate for a share to one of several joint holders shall be
sufficient delivery to -ll. a

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

9 The company shall be entitled to treat the person whose name appears
upon the Register in respect of any share of shares as the absolute owner
thereof and shall not be under any obligation lo recognize any trust to equity or
equitable claim to or partial interest in such share or shares whether or not it
shall have express or other notice thereof.

Fd



10.

11,

12.

14,

19,

16

The Company shall be entitled to treat the Person whose name appears upon
the registered in respect of any shares as the absolute owner thereof and shal|

not be under any obligation to recognize any trust or equity or equitable claim

The company shall have a lien On every share for gl moneys (whether
presently payable or nol) called or Payable at a fixed time in espect of that
share, and the Company's lien, if any, on g share extend to all dividends
payable thereon, A

The Company may sell, in such manner as the Directors, think fit, any Sharas
on which the Company has a fen, but no sale shall be made unless some sum
in respect of which the lien exists is presently payable, nor until the expiration
of fourteen days after a notice in writing, stating and demanding payment of
such part of the amount in raspect of which the line exists as is presently
Payable, has bean given to the registered holder for the time being of the
shares, or the ¢ srson entitted by reasan of his death of bankruptcy

For giving effec to any such sale s Jirectors Mmay authorisa some person to
transfer the sk iras SOid to the purc-aser thereof. The pirchaser shall ba
Fegisiered as the holder of the share tomprised in any such transfer and he
shall not be hound g SCE (0 the application of the purchase money, nor shall
his title to the share ba affected by an iregularity or invalidity in the proceeding
in reference to the sale.

The proceeds of the sale shall be applied in Payment of such part of the
amount in respect of whie the lien exist as is presently payable and the
residue shall be held (subject to a like lien for sums not presently payable as
existed upon the shares prior to the sale) by the Company on behalf of the
Ferson entitle to the shares at the date of the sale.

CALLS ON SHARES

The Director may, subjects to any conditions of allotment, fr 1 time to time
make calls ujon the members in respect of any moneys yapaid on their
shares (whe' ier on account of the normal value of the share 3 or by way of
premium) provided that (except as otherwise fixed by the conditions of
allotment) no eall on any share shall be payable at less than thirty days from
the date appointed for Payment of the last preceding call, and each member
shall {subject to being given at least fourteen days notice specifying the time or
times and place of Payment) pay ta the Company at the time or times and
places so specified the amount calied on his shares.

The joint holdars of 4 share shall be jointly and severally liable to pay all calls
in respect thereof,



10.

11.

12

14,

The Company shall be entitled to treat the person whose name appears upon
the registered in respact of any shares as the absolute owner thereof and shall
not be under any obligation to recognize any trust or equity or equitable ¢laim
to partial interest in such shares whether or not it shall have express or other
notice thereof.

LIE
The company shall have a lien on Every share for all moneys (whether
presently payable pr not) called or payable at a fixed time in espect of that
share, and the Company’s lien, if any, on a share extend to all dividends
payable thereon ¥

The Company may sell, in such manner as the Directors, think fit, any Shares
on which the Company has a lien, but no sale shall be made unless some sum
in respect of which the lien exists is presently payable, nor until the expiration
of fourteen days after a notice in writing, stating and demanding payment of
such part of the amount in respect of which the line exists as is presently
payable, has baen given o the registered holder for the time being of the
shares, or the ¢ rson entitled by reasen of his death of bankruptey

For giving effec 1o any such sale the Jirectors may authorisa some person to
transfer the sh ires sgld ta the purchaser thereof The purchaser shall be
registered as the holder of the Share comprised in any such transfer and he
shall not be hound to sae l0 the application of the purchase money, nor shall
his title to the share be affected by an iregularity or invalidity in the proceeding
in reference to the sale.

The proceeds of the sale shall be applied in payment of such part of the
amount in respect of which the lien exist as is presently payable and the
residue shal| be held {subject to a like lien for sums not presently payable as
existed upon the shares prior to the sale) by the Company on behalf of the
Person entitle to the shares at the date of the sala.

CALLS ON SHARES

The Director may, subjects to any conditions of allotment, fr 71 time to time
make calls Loon the members in respect of any moneys ynpaid on their
shares (whe' er on account of the normal value of the share s or by way of
premium) provided that (except as otherwise fixed by the conditions of
allotment) no call on any share shall be payable at less than thirty days from
the date appointed for payment of the last preceding call, and each member
shall (subject to being given at least fourteen days notice specifying the time or
times and place of payment) pay to the Company at the time or times and
places so specified the amount called on his shares

The joint holdars of 3 share snall be jointly and severally liable to pay all calls
In respect therecf

3]



17.

18.

19,

20.

21,

22

23,

If 2 call in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the member shall pay interest upon
the sum at the rate of eight per annum from the day appointed for the payment
thereof to the date of the actual payment, but the Directors shall be at liberty to
waive payment of that interest wholly or in part.

The provisions of these regulations as to Payment of interest shall

Apply in the case of non-payment of any sum which, by the terms of issue of g
shares, becomes payable at a fixed time whether on account of the amount of
the share, or by way of premium, as if the same had become payable by virtue’
of a call duly made and notified.

The Provisions of thesa regulations as to the liability of joint holders and as the
payment of interest shall apply in the case of non — payment of any sum
which, by the terms of issue of a share, becomes payable at g fixed time,
whether on ascount of the amount of the share, or by way of premium as if the
same had become payable by virtue of a call duly made and notified.

The diractor may, if they thin fit recaive from any member willing to advance
the same all or any part of the moneys unpaid upon any shares held by him
beyond tie sums actually calle 4 upon thereon as a pPayment in advance f
calls whi :h shall extinguish, so ar as the same shall axtend, the lability upan
the sharis in respact of whiz 1l is advanced, and the Company may pay
interest upon the money so recaived, or so much thereof as from time to time
exceads the amount of the calls then made upon the shares in respect of
which it has been received, at such rates as the member paying such and the
director agree.

TRANSFER AND TRANSMISSION OF SHARES —— 7 -~ -

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

Sha-:s shall be transferred in the following form, or i any usual or common
forr which the directors shall approve

"I, ~ B of ; in Consideraron | of Shs.
Pai tomebyC. D, of Nereinafter called * the
said transferee") do hereby transfer to the said lransreree the share (or
shares) numbered in the undertaking called the Company Limited, to hold unto
the said transferee, subject to the several canditions on which | hold the same:
and | the said transferee, do hereby agree to take the said share (or shares)
subject to the conditions aforesaid. As witness our hands the day of
18 ... withess to the signature of, etc.”

The Directors may in their absolute discretion decline to register any transfer
of shares to a person of whom they do not approve not being already a
member of the Company, and may also decline to register any transfer of

9
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24

25

25,

27,

shares on which the company has a lien. The Directors may also suspend the
registration of transfers during the period of fourteen days immediately
preceding the Annual General Meeting in each year. The Directors may also
decline to recognize any instrument of transfer unless: -
a) A fee not exceeding two shilling is paid to the Company in

Respect thereof, and. s

b) The instrument of transfer is accompanied by the certificate of
The shares to which il relates, and-such other evidence as the directors
may reasonably require to show the right of the transfer or to make the
transfer. If the directors refuse to register a transfer of any share they
shall within two months after the date on which the transfer was lodged
with the company send to the transferee notice of the refusal.

The legal personal representatives of the deceased sole holder of a share
shall be the only people recognized by the Company as having any title to the
share. In the case of share registered in the same names of bwo or more
holders, the survivors or the legal personal representatives of the deceased
surviver, shall be the only persons recognized by the Company as having any
title to the share.

Any person becoming entitled t¢ as share in conseqguence of the death o
bankruptcy of @ member shall u on such evidence being produced as may
from time 15 time be required as : member in respect cf a share or instead o
being regisiered nimself, to make such transfer of the zhare as the deceasec
or bankrupt person could have to decline Or suspend registration as they
would have had in the case of a transfer of the share by the deceased or
bankrupt person before the death or bankruptcy.

A person becoming entitled {o a share by reasons of the death or bankruptey
of the holder shall be entitled to the same dividends and other advantages to
which he will be entitled if he were the registered as a member in respect of
the share be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company.

Save as is hereafter provided, no shares in the Company can be

Transferred otherwisa than to a person who is all ready a member of the
Comp' ny untit the rights of pre-emotion hereby confe red shall have been
exhat -ted, that is to say,

a) =very member or other person referred to in artic 223 r?erenf

Who intends to transfers shares (hereinafter called “the Vendor”) shall
give notice in writing to the Board of his intention so to do. Such notice
shall constitute the Board his agent for the sale of the said shares in
one or more iots at the discretion of the Board to a willing purchaser at
a price to be agreed upon by the Vendor and the Board or in default of
agreement at a price which the Auditor of the Company for the time
being, shall certify by selling value thereof as between a willing Vendor
and a willing purchaser.

b) Upon the price being fived as aforesaid the Board shall forthwith
10
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Give notice to the member of the Company of the number and price of
the shares to be sold and invite him to state in writing within thirty days
from date of the said notice whether he has any objection to the sale of —
the said shares to the intending purchasar.

c) At the expiration of the said thity days, the Board shall allocate
The said shares to or amongst the member or members who shall have
expressed his or their willingness in purchase as aforesaid and (if more
than one) so far as may be pro-tat according to number of shares shall
be obliged to take more than the said maximum number of shares so
notified by him as aforesaid

d) Upon such transfer being made the vendor shall be bound on

Payment of the said price to transfer the shares to the purchaser or
purchasers. If he makes default in so doing the chairman for the time
being of the Directors of the Company or falling him one of the Directors
duly nominated be desmed to be the duly appointed attomey of the
vendor with full power to execute complete and deliver in the name and
on behalf of the vendor a transfer of the shares to the purchasing
member and the Board may reseive and give a good discharge for the
purchase money on behalf of the vendor and enter the name of the
purchase in the ragis.er of members as haolder by transfer of the shares
purchased by him,

g} In the eveni of the w 10le or any lot of shar s offered through the 3oard
as provided by articls 25 hereof not being sold in manner by the article
provided, the vendor may at any time within six calendar month's after
the expiration of the said period of thirty days after the date of the notice
given by the Board to the member transfer the shares not so sold to any
person (subject to article 20) and at any price.

t

FORFEITURE OF SHARES

28.  If the member fails to pay any call or installment of a call on the day
Appointed for payment thereof, the Director may at any time thereafter during
such time as any part of such call or instaliment remains unpaid, serve a
notice on him requiring payment of so much ¢ : the call or instaliment as is
unpaid together with any interest which may h: e acerued.

29.  The notice shall name 2 further day (not earlie than the expir-éﬁun of fourteen
days from the date of the notice) on or before which the payment required by
the notice is to be made, and shall state that in the event of nen-payment at or
before the time appointed the shares in respect of which the call was made will
bz liable to be forfeited.

30 If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resclution of the Directars to that effect.

1



31.

32.

33.

34,

38

37.

A forfeited share may be sold or an otherwise disposed of on such terms

And in such manner as the Directors think fit, and at any time before a sale or
disposition the forfeiture may be cancelled on such terms as the Directors
think fit.

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

A statutory declaration in writing that the declaring is a Director of the
Company, and that share in the Company has been duly forfeited or
expropriated on a date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to entitled to the
share. The Company may receiva the consideration if any, given for the share
en any sale or favor of the persen to whom the share is sold or disposed of
and he shall thereupon be registered as they holder of the share, an shall not
B2 bound to see to the application of the purchase money, if any, nor shall his
tile o the share be iffacted by any iregilarity or expropriaticn, sale or
cisposal of tha share.

ine provisions of thes2 articles as to forfeiture shall apply in the case of non
payment of any sum which, by the terms of issue of a share, becomes payabla
at a fixed time, whether on account of the amount of the shares, or by way of
premium as if he same had been by virtue of a call duly made and notified.

&

CONVERSION OF SHARES INTO 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.

The holder 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 fror which the stock arose might previously to conv srsion have been

ransferre: as near thareto as circumstances, admit but he directors. ma
%rc:mb’r.tme ime fix the MimmuaT amotnEs StoaKtranstars !-é, AN Teaticr o

forbid the ransfer of fractions of that minimum, but the r mimum shall not
exceed the nominal amount of the shares from which the stock arose.

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

12



38.

39.

40,

41,

42.

43

Such of the regutations of the Company as are applicable to Paid-up shares
shall apply to stock, and the wards * share * and * stockholders *,

ALTERATION OF CAPITAL

The Company may from time to time by special resolution increase the share
Capital by such sum, to be divided into shares of such amount, as the
resalution shajl prescriba.

All new shares shall, before Issue, be offered to such persons as the date of
the offer are ent; tled to recaive notice from the Compan}r of general meetings
in proportion as nearly as the circumstances admit, to the amount of the
exisling shares to which they are entitled, The offer shall be made by notice
specifying the number of shares offered. ang limiting a time within which the
offer, if not accepted, will ba deemed to be declined, and after the expiration of
that time, or on receipt of an intimation from the person to whom the offer is
mage that he daclines tg accept the shares offered, the Directors may dispose
of the same in such mannar as thay think most beneficial to the Company.
The Directors may likewisa sq dispose of any new shares which (by reasons of
the “aticn which the fSW sares bear tp shares held by person entitlec to an
offe of a new shares) can 10k, In the opinicn of tra Directars, the Conveniently
offe 2d undar this Article.

Ths Company may be ordinary resolution.
a) Consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares.

b) Sub-divide it's existing shares, or any of them into shares of
Smaller amount that is fixéd by the memorandum of association,
subject, nevertheless, to the provisions of section 51(d) of the
Ordinances. B

b} Cancel any share, which, at the date of the passing of the resolution
have not been taken on agreed to be taken by any person.

The tompany may, be special r ssolution reduce its share capital in any
manner and with, and Subject to, Ay incident authorized and consent require,
by law.

-

GENERAL MEETINGS

A genera| meeating shall be halg once in every calendar Year at such

Tims (not Deing more than fifteen months after the holding of the last
precading general meeting) ang place as may be determined by the Directors.
in dafault of 4 general mesting so held, a general meeting may be convened
By any one member in the same fmanner as nearly as possible as that in which
meslings are to be convened by the Directors,
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44, All such general meetings other than the Annual General Meeting shall
Be called extraordinary general meetings. et

45.  The Directors may, whenever they think fit, convene an extraordinary
- General meeting and extraordinary general meetings shall also be convened
On such requisition, or, in provided by Section 114 of the Ordinance. If at any
lime there are not within Tanzania sufficient Directors capable of acting to form
a8 quorum any Director or any member of the Company may convene an
extracrdinary general meeting in the same manner as nearly as possible as

that in which meetings may be convened by the Directors.

NOTICE OF GENERAL MEETING

48.  Subjsctto the provisions of section 117(2) if the Ordinance relating to

Special resolutions, twenty-one days notice at the least (exclusive of the day
on which the notice is served or deemed to be served, but inclusive of the day
for which notica is given) specifying the Place, the day and the hours of
meaeting and, in case of special business, the general nature of that business
shall be given in mannar hereinafiar mentioned, or in suzch other manner, if
Ny, as may be preszibed by the Compzny in general meeting, to such
JSrI0NS as are, undar Ha regulations of the Company, entitled to receive such
wtice from the Comp My but with the consent of all the members entitled to
‘eceive notice of som rarticular masting, that meeting may be convened by
Such shorter notice ar 3 in such manner as those members may think fit

47.  The accidental omissions to given notice of a meeting to or the non-
Receipt of notice meeting by, any member shall not invalidate the proceedings
at any meeting,

¢
’

PROCEEDINGS AT GENERAL MEETING

48.  All business shall be deemed special that is transacted at an extraordinary
meeting, and all that is transacted at the Annual General Mesting, with the
exception of sanctioning a dividend, the consideration of the accounts, balance
sheets and the ordinary report of the Directors and Auditors, the election of
Directors and other officers in place of thos retiing by rotation, and the
appointment and fixing of the remunaration of t2 Auditors.

49.  No business shall be transacted at any General Meeting unless a quorum of
members is present at the time when the meeling proceeds to business, save
as harein otherwise provided four persons at least each major shareholder
Pressnt in person or by proxy shall be quorum.

S0, If within half an hour from time appointed for the meeling a quorum is not
present, the meeting, if convened upon the requisition of member, shall be
dissclved, in any other case it shall stand adjourned to the same day in the
nextweek, at the same time and place, and, if at the adjourned meeting a

14
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51, quorum is not Present within half én hour from the time appointed for the
meeling as long as the meeting was called by the Board of Directors, it shal
be deemed as if there was quorum. e = e

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

53.  If there is no such Chairman, or if at any meeting is not present within fifteen

34.  The Chairman may, with the consent of any meeting at which a quorum |s
Present (and shall if sa directed by the meeting) adjourn the meeting from time
to time and from place to place, but ng business shall be transacted at any
adjourned meeting other than the business unfinished at the meeting from
which the adjournment took place. When 2 meeling shall be given as in the
case of an original meeting. Save as aforesaid it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an
adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall Be
decidzd on a show of 1ands, unless poll is { 2efore or on tha declz-ation of the
result of the show of hands) demanded by at least one member present in
PErson or by proxy and entitled to vote. Uncles a poll is so demanded, a
declaration by the Chairman that a resolution has, on a show of hands, been
carried or carried unanimously or by a particular majority or lost and an entry
to that effect in the minuts book shalir be conclusive evidence of the fact.

Ln
Ln

, e

55.  If apoll is duly demanded it shall be taken in such manner as the chairman

directs, and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

a7 In czse of an equality of votes, whether on a show of hands or on 3 poll, the
chairman of the meeting at which the show of hands takes place or at which
the poll is demanded shal| be entitled to a seco- 4 or casting vote.

1 A poll demanded on the election of 2 chiairman or or, a question of
adjcurnment shall be taken forthwith, A poll d manded on any other question
should be taken at such time as the chairman of the meeting directs.

S8 An ordinary resolution of the Company determined on without any genaral
meeting and evidancad by writing under the hands of all the Directors or a sole
directors and of members of the Company holding in the aggregate three —
fourths of the issuad shares of the tompany shall be as valid and effectual as
an ordinary resolution duly passed at g general meeting of the Company.




VOTE OF MEMBERS

60.  Subject to any rights or restriction for the time being attached to any class or_
classes of shares, on a show of hand every member present in person shall
have one vote. On 3 poll every member shal| have on vote for each share of
which he is holder.

61.  Inthe case of joint holders the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the vote of the
other joint halder, and for the purpose seniority shall be determined by the
order in which the names stand in the register of members.

62. A memberof 4nsound mind, or in respect of whom and order has been

53, No fh-:-mber shall be entitle to vote at any general meeting unless al| calls or
other sums Presently payable by him in respect of shares in the Company
have bee paid. )

64.  Cn a poll voles may be given either personally or by Proxy. Provided that no
Campany shall vote F, PrOXy as long as a resolution of its cirector in
cicordance with the ProJisions of section 118 Jf the Ordinance is in force,

65  The instrument appaining prexy shall be in writing under the hand of the
appointer or of his atlornsy dully authorized in writing, or if the appointor is a
Corporation, either under the common seal or under the hand of an officer or
attorney so authorized. A Proxy need not be a member of the company.

Authority, if any under which it is signed or a notarially certified copy of that
Power or authority shall be deposited at the registered office of the company
not less than forty-eight hours before the time for holding the meeting, or
adjourned meeting, or taking of the poll at which the persan named in the
instrument propose to vate, and in default the instrument of proxy shall not be
treated as vaiid.

66.  Theinstrument appointing a proxy ar]’g:i the power of attorney or other

67.  Aninstrument appointing proxy may be into the Mlowing form, or in any other
form, which the Directors shall approve.
e of being a memb- - of
Limited hereby appoint of @5 my proxy, to vote for me
anc on my behalf at the (Ordinary or extraordinary, as the case may be)
General Mesting or the Company to be held on the day of ...
19 ... and at any adjournment thereof,
Signed this day of . 200 ¢

68, The instrument appointing a proxy shall be deemed to confer authority to
demand er join in demanding a poll.
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

69.  Any corporation which is a member of the Company may by a resolution of its .
directors or other governing body authorize such person as it thinks fit to act
as its representative at any meeting of the Company and the person so
authorized shall be entitied to exercise the same power on behalf of the
Corporation could exercise if it were an individual member of the Company.

BOARD OF DIRECTORS

70.  The first directors shall be not less than two in number and shall be appointed
by the subscribers to the Memorandum of Association. Uncles and until
otherwise determined by the Company by ordinary resolution the number of
directors (excluding alternate directors) shall not be less than two.

The first directors shall be
1. SHEIKH HATIMALI EZZI
2. ALIASGER SHEIKH HATIMALI EZZi

71. The Company may by extraordinary resolution remove any director and may
by ordinary resolu.ion appoint another person in his stead. Any vacancy
occurring in the Beard of Directors may be filled up by the Company by an
ordinary resolution

72. (1) The remunerat.on of the Directors shall from time to time to
. Determined by the Company in general meeting.

(2) In addition to their usual remuneration the Directors shall also
Pay such traveling, hotal and other expenses as may reasonably
: Be incurred by them in the execution of their duties;inclodingany — —— -
Such expenses incurred in connection with their attendance at
Meeting of Directors.

73 Any director may in writing appoint any person, who is approved by the
majority of the Directors, to be his alternate to act in his place at any meeting
of the directors at which he is unable to be present. Every such alternate shall
be entitled to notice of meetings of the direct irs and to attend and vote thereat
as a director when the person appointing ' m is not personally present, and
where he is a director to have a separate vote on behalf of the director he is
representing in addition to his own vote. A lirector may at any time in writing
revoke the appointment of an alternate appointed by him. Every such alternate
shall be an officer of the Company and shall not be deemed to be the agent of
the director appointing him. The remuneration to the director appointing him
and the proportion thereof shall be agreed between them.

74, The director and alternate director shall not require a share qualification but
nevertheless shall be entitled to altend and speak at any general meeting of
the company, and at any separate meeting of the holders of any class of
shares in the company,
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75.

76.

i

80.

——“—‘

A resolution in writing signed by all the directors shall be as valid and effectual
as if it had been Passed at a mesting of the directors ‘dully called and
constituted and may consist of several documents in the like form, each signed
by one or more of the directors but so that the expression * directors” in this
article shall not inglude an alternate director other than an alternate director
other than an alternate director appointed by a director who at the date of the
resolution is absent from Tanzania,

Provided a director declared his interest therein in manner provided by the
Ordinance he Mmay vote as a director in regard to any contract or arrangement
in which he is interestad Or Upon any matter arising thereout, and if he shall so

The directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property uncalled capital, or any
part thereof, and to jssya debentures, debentures stock, and other securities
whether outrights or as security for any debts liability or obligation of the
Company or of any third party,

FOWER AND DUT '£S OF DIRECTORS

The businzac ;3 of the Company sha be managed by the Lirectors, who

may pay all expenses incurred in getting up and registering the Company, and
may exercise all such powers of tha Company as are not, by the Ordinance, or
by thase articles, required to ba exercised by the Company in general meeting,
subject neverthejess, to any regulation of these articles, to the provisions of
inconsistent with the aforesaid regulations or provisions, as may be prescribed
by the Company in general meeting] but na-regulation-made-by-the-Company -
In general meeting shall invalidate any act of the Directors which would have
been valid if that regulation had not been made.

The Directors may from time to time appoint one or more of thair body

to the office of the Managing Director or Manager for such term and at such
remuneration (whether by way or salary, or commission, or participation in
profits or partly in one way and ¢ itly another) as they may think fit, and a
director so appointed shall not, vhile holding that office be subjected to
retirement by rotation or taken jruo account in determining, the rotation of
retirements of Directors but his a sointment shall be subject to determination
facts if he cases from any cause tobe a Director, or if the Company in general
meeling resolves that is tenure of the office of managing Director or Manager
be determined.

The Directors shal| cause minutes o be made in books provided into
the purposes:

a) Of all appointments of officers made by the Directors,

b) Of the names of the Directors present at each meeting of the
18



B1,

82,

83.

84.

85,

85,

Directors and of any committee of the Directors.

c) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committees of Directors, and
every Director present at any meeting of Directors or committee of .
Directors shall sign his name in a book to be kept for that purpose.

THE SEAL
The Board shall be provide for the safe custody of the seal. The seal shall be
used only by the authority of the board and every instrument to which the seal
shall be affixed shall be signed by a director and also by the Secretary orby a
second director or by some other person appointed by the Board for the
purpose.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated: -

a) Without the consent of the Company, in general meeting holds any
other office of profit under the company excep! that of Managing
Director or Manager.

b) It he becomes bankrupt in this territory or in any other territory which is
declared to be a rociprocating  lemritory under section 147 of the
Sankrupt of ordinanc: or,

o] Become prohibited from being a director b reason of any order made
under sections 213 ¢ 259 of the erdinance. or

d) Is found junatic or become of unsound mind: or

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

f) Is punished with imprisonment for 2 term exceeding six months without

the option of a fine.

PROCEEDING OF DIRECTORS . _ ..
The Directors may meet together for the dispatch of business, adjourn,
and otherwise regulate their meetings, as they think fit. Questions arising at
any meeting shall be decided by a majority of votes. In case of an equality of
voles the Chairman shall have a second vote. In case of an equality of votes
the Chairman shall have a second vote. A Directory may, and secretary on
the requisition of a Directe shall, at any summon meeting of the Directors.

The quorum necessary fo: the transaction of the business of the
Directors may be fixed by .he Directors, and unless so fixed shall be two (2

The continuing Directors may act notwistanding any vacancy in there

body, but, if and so long as their number is not reduced below the number
fixed by or pursuant to these articles as the quorum of Directors. The
continuing Director/Director may act notwithstanding any vacancy in their body
under the circumstances referred to in Article herein.

The Director may elect a Chairman of their meeting determine the
19



87.

88.

83,

90.

93

periad for which he is to hold office but, if no such Chairman is elected, or if a
any meeting the Chairman is not present within fifteen minutes after the
appointed for holding the same, the remaining Directors can -appoint one -
among their number to be Chairman of the meeting. T i

The Directors may delegate any of their powers to committee
consisting of such members of their body as they think fit and any committee
S0 formed shall, in the exercise of the powers sg delegated, conform to any
regulations that may be imposed on them by the Directors,

A committed may elect a Chairman of their meetings, if no such

Chairman is elected, or if at any meeting the Chairman is not present within
five minutes after the time appointed for holding the same. the members
Present may choose one of their number to be chairman of the meeting. -

arising at any meeting shall be determined by g majority of votes of the
members present and in case of any equality of votes the Chairman shal|
have a seeond or casting vote,

All acts done by any meeting of tha Directors of Committes of

Directars, or by any persons ac ing as a Director, shall notwithstanding that it
be aft :rwards disc vered that there was same d=fect in the appointme 1t of
any such Directors or PErsors acting as aforesaid, or that they or any of them
were lisqualified, be as viliid as if Bvery such persons had been duly
appoitted and was qualified 1o be 3 Director.

The Secretary shall be appointed by the Directors for such term, at
Such remuneration and Ypen such conditions gs they may think fit, and any
Secretary so appointed may be ramc;ved by them

No person shall be appointed or hnId! office as a Secretary who is:
a) The sole Director of tha Company or.

b) A corporation tha sole director of which is the sole Director of
the Company or,

c) The sole Director of a corporation whic' is the sole Director of
the Company. Z

A provision of the ardinance or thesa regulations requiring or
authorizing a thing to be done by or to a Director and the Secretary shal| not
be satisfied by its being done by or to the same PErson acting both as Director
and as or in placa of the Secretary.

20
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94,

95.

7.

98.

100.

101.

102,

No ¢ vidends shall bear interest against the Company.

DIVIDENDS AND RESERVE
DIVIDENDS AND RESERVE

The Company in General Meeting may declare dividends but no
dividend shall exceed the amount recommended by the Directors. -

The Directors may from time to time pay to the member such Interim
dividends as appear to the Directors to be lustified by the profit of the
Company.

No dividend shall be Paid otherwise than out of profits,

Subject to the rights of persons, if any, entitled to shares with special

rights as to dividends, al| dividends shall be declared and paid according to the
amounts paid on the shares, but if and so long as nothing is paid up on any of
the shares in the Company dividands may be declared and paid according to
the amounts of the shares. No amount paid on a share in advance of call
shall. while carrying interest, be treated for the purpose of this articles as paid
on the share. -

The Directors may, before recommending any dividend. se aside out of the

rofits of the Company such sums as they think proper as a reserves or
reseives wiich shall, at the discretion of the Directcrs, be applicable for
mesating cor lingencies, or for eque ising dividends, or fo: any other purpose to
which the pofits of the Company nay be properly appliad, and pending such
application may, at the like discre 'on, either be employ 2d in the business of
the Company to be invested in such investments (other than shares of the
Company) as the Directors may from time to time think fit.

If several persons are registered as joint holders of any share any one of them
may give effectual receipts for any dilvidend payable on the share.

i S
Any dividend my be paid by cheque or warrant send through the post to the
registered address of the member or person entitled thereto or in the case of
joint holders at this registered address or (o such person and such address as
the member or person entitled or such join holders as the case may be may
direst. Every such cheque or warrant shall be made payable to the order of
person to whom it may sent or to the order of such other person as the
Mer ser or person entitled or such Join holders as the ¢ ase may be direct.

iy

ACCOUNTS

The Directors shall cause Proper books of account to be kept with
respect to: - ]

All sums of money received ang expended by the Company and
the matters in réspect of which the receipt and expenditure takes place.
i sales and purchase of §oods as are necessary to give a true

21
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103.

104.

108.

107,

103

109,

110.

and fair view of the state of the Company's affairs and to explain its
transactions.

The books or account shall be kept at the registered office of the i
Company or at such other or place as the Director fit and shall always to open
to the inspection of the D rectors, :

The Directors shall from time to time determine whether and to what

extent and at what times and places and under what condition or regulations
the accounts and books of the company or any of them shall be open to the
inspection of members not being Director and no member (not being a
Director) shall have any right of inspecting any account or book or document of
the Company except as conferred by statute or authorised Dy the Director or
by the Company in general meeting. %

The Directors shall from time to time in accordance with Section 123 of

the Ordinance or any statutory modification thereof for the time being in force,
cause to be prepared and to be placed before the Company in general
mesting such profit and |oss accounts, balance sheets and reports as are
referred to in that section,

A cavy of every balance shuoet (including every document required by

faw {3 ba annexed thereto) which is to be laid be ore the Company in caneral
meeing, together with a oo Iy of the auditor's report, shall not less than seven
days before the date of thz meeting be sent to 2very member of anc every
ncidar of debentures of the Company PROVIDENT THAT this regulaticn shall
not require a copy of those documents to be send to any person of whose
address the Company is not aware or to more than one of the joint holders of
any shares or debentures,

AUDIT it

Auditors shall be appointed and their duties regulated in accordance
with section 132 to 133 of the Companies Ordinance,

NOTICE

personally or by sending it by post to him or 5 his registered address or to the
address, if any, supplied by him to the Company for the giving,of notice to him.

If a member has no registered address in Tanzania and has not

Supplied to the ompany and address within Tanzania for the given of notice
addressed to him and displayed in the registered office of tha Company, shall
be deemed to be duly given to him on expiration of the three days after which
itis so displayed,

A notice may be given by the Company to the Joint holders of a share

by giving notice to the Ioint holder named first in the register in respect of the
share.
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111,

113.

13

114,

115

Supplied) by giving the notice in any manner in which the same might have
been given if the death or bankruptey had not occurred.

Notice of every general meeting shall be given in some manner herein

before authorised to be member of the Company except those members who
(having no registered address within (Tanzania) have not supplied to the
Company an address within Tanzania for the giving of notice to them, every
Persons entitled to a share in cansequence of the death or bankruptey of a
member, who but for this death or bankruptey, would be entitled to receive
notice of the meeting and the auditors for the time being of the Company. No
other person shall be entitled to receaive notices of general meetings.

CAPITALISATION OF PROFITS
=== UF PROFITS

Tha Company in General meeting may upeon the recommendation of

the Di.ectors resolve that it .s desirable to capitalise any part of the amount for
the tir-e being standing to t = credit of any of the Company’s reserve accounts
or to the credit of the profit and loss account or otherwize available for
distric stion. and accordingly that sugh sums be sat free for distribution w© the
memoar who would have been entitled thereto jf distributed by way of dividend
on condition that the same be not paid in cash but be applied either in or
towards paying Up any amounts for the time being unpaid on any shares or
debentures of the Company to be allotted credited as fully paid up to the
member or parly in the one way, and partly in the other, and the Directors
shall give effect to such resolution. &~ e ————— =

Whenever such a resolution as aforesaid shall have been passed the

Directors shall make all dppropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issyes of fully paid
shares or debenlures, jf 3ny, and generally shall do all acts and things
required to give effect thereto, with ful| Pewers ta the Directors to make such
provisions by # 2 issue of fractional certificates or by paymen' in cash or
otherwise as t' Wy think fit for the case of shares or debentyr s becoming
distributable in hactions, and also to authorise any person to gnter on behalf of
all the membr s entilled thereto into an agreement with t' a Company
providing for the allotment to them respectively, credited as fully paid up, of
any further shares or debentures to which they may be entitied upon such
capitalisation or (as the Case may raquire) for the Payment up by the Company
on their behalf, by the applications thereto of their respective proportions of the
profits resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their exisling, shares and may agreement made under
such authority shall be effective and binding on all such members.

If the Company shall be waould up the liquidator may, with the sanction
23




or to be divided as between the members or different classes of members, if
any. The liquidator may, with the like sanction vest the whole or any part of
such assets in trustees upon such trusts fit, but so that No member shall be

Compelled to accept any shares or other securities whereon there js any
liability.

INDEMNITY
116.  Subject to the provisions of tha ordinance, every director or other officer and
auditor of the Company shall be indemnified out of the assets of the company
against all costs charges, Expenses, losses and liabilities which he may
sustain or incur in or about tha exacution of his office or otherwise in relation

NAMES, ADDRESSES AND DESCRIPTION | NUWBER OF SIGNATURES |
OF SUBSCRIBERS SHARES
'SHEIKH HATIVAL £33
P.O BOX 2582, 10,000

1=kl MEI(
DAR ES SALAAM

ALIASGER SHEIKH HATIMAL] E27]
P. 0. BOX 2562,
DAR ES saLAAM

Datedat..... ... this ...

Witness to the above Signatures:
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