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THE COMPANIES ORDINANCE (CAP. 212),

Mo

A PRIVATE COMPANY LIMITED BY SHARES.

= 6

MEMORANDUM OF ASSOCIATION
or i x

&

{TANZANIA) LIMITED.

2,
3.

(&)

{5)

(o)

The name of the Company is TWIGA CHEMICAL INDUSTRIES

The Registered Office of the Company will be situated in Tanzania.

The objects for which the Company is established are:—

To carry on the business of manufacturers of organic and inorganic
chemicals, fertilisers and chemical products in all these branches
including industrial chemicals, medicines, pesticides, dyes, paints, ‘ P
plastics, fibres, photographic material, metals and metallic products, Z7\\
and pharmaceutical products of all kind and to act as wholesale.and' 3,
retail traders, exporters and importers and buying and selling age sg
and storers and distributors and seminal merchandise of the s Li ER
products as well as other products generally wherever produced ando CQMM\SS‘ONS
of whatsoever origin. Xl OR K™

To process, manufacture, prepare for market, refine and otherwise
manipulate and deal in and turn to account all materials and com- @‘/\\
modities produced or dealt in by the Company and all by-products. (& AT

LY

To acquire and hold shares, stocks, debentures, debenture stock, %“%\M,e
scrip, bonds, notes, securities and obligations issued or guaranteed by
any company constituted or carrying on business in any part of the A
world, and funds, loans, securities or obligations of or issued or "’Lb\g l’u% :
guaranteed by any government, state or dominion, public body or '
authority, supreme, municipal, local or otherwise, whether at home
or abroad.

To acquire any such shares, stocks, debentures, debenture stock,
scrip, bonds, notes, securities, obligations, funds, or loans by original
subscription, tender, purchase, participation in syndicates, exchange
or otherwise, and to guarantee the subscription thereof, and to
exercise and enforce all rights and powers conferred by or incidental
to the ownership thereof, and to vary and transpose from time to
time as may be considered expedient any of the Company's invest-
ments for the time being.

To carry on business as an investment trust company in all its
branches,
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(r) To purchase, take gp lease, or in exchange, of otlierwise acquire and

{c)

(B)

(1

shipowners, transport contractors, builders and owners of aircy

hold any lands o buildings wherever situated or rights or inferests
therein or connected therewith, and t0 manage, farm oy ey the same
Or any part thereof for any period, and at such rent and on| such
conditions as the Company shall think fit, or to develop the same or
any part thereof as g building estate or otherwise ; and o contract
and erect houses, flats, factorjes, warehouses and buildings of any
kind thereon : to lay out. roads and pleasyre gardens and recre tion’
grounds ; to pyll down, alter or improye buildings; o plant, drain

To build, contract, maintajn, alter, enlarge, pyl] down, remove and
replace any shops, buildings, offices, foundaries, furnaces, facw}ies.
mills, works, walls, wharves, roads, railways, tramways, machirﬁery,
engines, fences, banks, dams, sluices Or Wwatercourses, and to ¢

any lands, shops, buildings, oﬂices,_fcundaries, fufnaces, factorjes P
mill, works, wharves and any real or personal Property or rights 4
whatsoever including mines and quarries.

To apply for, purchase take out or otherwise acquire any patents,

terms which may, in the opinion of the Directors, be to the interes;
of the Company, and to make, subsidize o assist in exXperiment
investigations and researches,

To carry on business as carriers by land, sea o air, and as railwa
and tramway owners, wharfingers, lighter-men, wharehousem

and vessels of all kinds, locomotives, traction engines,

Of premium on, any stock, shares and  securities of any company,
whether having objects similay to those of the Company or not,
and to give a]] kinds of indemnities, ang to make and recejye
subvention Payments,




THE COMPANIES ORDINANCE
(CAP. 212)

|
SPECIAL RESOLUTION 1

OF = ]
TWIGA CHEMICAL INDUSTRIES (TANZANWIA) LIMITED l‘

registered office of the company in Kelvin House, Independence Avenu

Dar es Salaam, the following resolution was passed as a special resoly

THAT the present authorised share capital of T.Shs.1,3C0,000 |
divided into 65,000 ordinary shares of T.Shs.20 each be and

1t is hereby increased to T.Shs.1,6C0,000 divided ifito 80,000

shares of T.Shs.20 by the creation of 15,000 new shares I
T.5hs.20 each ranking as regards the dividend and in all other
respectis pari passu with the existing shares of the company.

W. Aitken

1

Chairman

e

At the annual general meeting helid on 25 Septeﬁﬁer 1972 at tﬁj

tion:




shall think fit, and for the
purpose to charge all or
present and future, inclyd
further to secure any sec

other assurance.

i
» OF in such other manner as the Compai;l
Purposes aforesaid or for any other law/
any of the Company's Property or assefs
ing its uncalled capital, and collaterally
urities of the !Company by a trust deed’

——

TRAELE

T it P CLLN Y 15, o g »

o

{p} To issue and deposit any securities which the Company has powe

pany is interested,

o (@) To receive money on deposit with or without interest thereon,

company of the Company or is alljed thereto or associated therewith,
or the dependents or connections of such persons, and to grant or |
provide pension and allowances, to make Or enter into arrangements
for the provision of policies of life assurance, pensions or other o

to or for any Directors or employees or ex-Directors '
or - ex-employees of the Company, or any such predecessor |
of such company as aforesaid, or 'the relations, connections || lig
or dependants of any such persons, to pPay or contribute,
towards the payment of Premiums in respect of any such policies.:\
pensions, or benefits, to establish or support funds, trusts and'
schemes (including funds, trusts and schemes providing for payment
towards insurance) which may be considered calculated to promote

ch oses or benefit any sych sons herwise t 1
| su - purp y - Persons or otherwise to advanc;e ‘ A el Ayl
oy . the interests of the Company or its members, r}\

(s} To conduct and carry out or cause or procure to be conducted and | OY\‘fa\\Aﬂ-L
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society or organisation (commercial or otherwise) which undertakes,
promotes, conducts or carries out any such research or educational
work or training as aforesaid.

(1} To purchase with a view to closing or re-selling or otherwise dealing
with in whole or in part any business or properties -which may be
deemed likely to injure by competition or otherwise any business or _
branch of business which the Company is authorised to carry on,  [filll -
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(w)

(%)

(v)

(2) To draw, make, acce

(aa) To adopt such means of making known the products of the Com-}

(88) To distribute any of the Company's property or assets among the ||
(cc) To procure the registration. or incorporat’on of the Company in or

o0} To do all or any of the above things in any part of the world, and
either as principal, agent, trustee or otherwise, and either alone or {||

(EE) To do all such other things as are incidental or the Company may

Or might derive any benefit, whether direct or indirect, andg?;1
finance, subsidise, make donations to or assist any companyl g
person as may be deemed expedient.

To amalgamate with any other company,

To sell, lease, grant licences, easements and other rights over, and
in any other manner to deal with or dispose of, the undertaking
property, rights and effects of the Company or any part thereof

such consideration as may be thought fit, and in particular f
stocks, shares or securities of any other company whether fully of
partly paid up.

To take all necessary and proper steps with the authorities|
national, local, municipal, or otherwise, of any place in which t
Company may have interests, and to carry on any negotiations an |

bills of exchange, debentures, or other negotiable or transferai e
instruments,

pany as may seem expedient and in particular by advertising in the

Press, by circulars, by purchase and exhibition of works of art o &

interest, by publication of books and periodicals, and by granting
prizes, rewards and donations, '

members in specie,

under the laws of any place outside Tanzania.

in conjunction with others, and by or through agents, sub-con-
tractors, trustees or otherwise,

think conducive to the attainment of the above objects or any of

them, |l

e g,

-

pt, endorse, execute and 1ssue promissory notegls

.
&
5
S

(FE) To change the objects of the Company as may be expedient |

from time to time.
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And it is hereby declared that the word " company " in this clause, except
where used in reference to this Company, shall be deemed to include any
parinership or other body of persons, whether incorporated or not incorporat-
ed and whether domiciled in Tanzania or elsewhere, and that the intention
is that each of the objects specified in each paragraph of this clause shall,
except, where otherwise expressed in such paragraph, be an independent main
object and be in nowise limited or restricted by-reference to or inference from
the terms of any other paragraph or the name of the Company.

4. The liability of the members is limited.

5. The share capital of the Company is Shs. 1,300,000/~ divided into
65,000 ordinary shares of Shillings 20/- each having respectively such rights
and privileges and being subject to such conditions and restrictions as are
pruvided by the Articles of Association registered herewith. Subject and with-
out prejudice to the rights attached to any class of shares for the time being
carrying special rights, the shares of the Company, whether part of the origi-
nal or any increased capital of the Company, may be issued with any special,
qualified, preferred or deferred rights and privileges or conditions as to capital

dividends, rights of voting or other matters, but so that any such rights,

privileges or conditions shall not be altered or modified except in accordance
with the Articles of Association registered herewith,

Names, Postal Addresses and. Occupations Number of Signatures of
; ) Shares takezn by p
of Subscribers each Subscriber Subscribers -
Rohit Gunvantray Gandhi,
Advocate,
P.O. Box 176, ‘ R. G. Gandlit
Dar es Salaam
Michael David Riegels,
Advocate, K. D
P.O. Box 176, 1 v B Riegels
Dar es Salaam
Dated the 27th  day of July. 1966.

WITNESS to the above signatures:
(Miss) A. H. G. ABDULHUSEIN,
P.O. Box 176,
DAR ES SALAAM,

Secretary. ’ Lo

H\n

|||E

’.
5‘0x L
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THE COMPANIES ORDINANCE (CAP. 212).

—_—_—
A PRIVATE COMPANY LIMITED BY SHARES,

O._

ARTICLES OF ASSOCIATION
OF

TWIGA CHEMICAL INDUSTRIES (TANZANIA) LIMITED |

TABLE A,

INTERPRETATION.

2. In these Articles the words standing in the first column of the table
next hereinafter contained shall bear the meaning set opposite to them res-

pectively in the second column thereof, if not inconsistent with the subject
or context—

Words Meanings

The Ordinance - The Companies Ordinance, No 38 of 1959 as and
: when enforced in Tanganyika,

The Statutes The Companies Ordinance, in force for the time
' being and every other Act or Ordinance for the
time being in force concerning joint stock com-

panies and affecting the Tompany.

The Articles These Articles of'}‘\ssociation and the regulationy ” & eR
of the Company for the time being in force, <\l HM\SS\(T)N g
oML £OR OATHS /5
The Register The register of members of the Company. 3 !'jl:i Fo ?\{ﬂ ;
) '!i!il ?7(] (.‘F' |
The office ... The registered office of the Company, '|||‘1' o
: 7 ' G:(a\*,b"cc\ f l’ o CofY
The seal .., T'he common seal of the Company. 3 |‘|| \
D Mo gn'en we
Month Calendar month, \ H!
Paid up Includes credited as paid up. - 7l ) o
22\&]
Dividend ... Includes bonus,
In writing ., Weritten or printed or produced by any substitute
for writing or printing.
The Board ... The Board of Directors for the time being of the
: Company. '

Words importing the singular number only shall include the plural®
number, and vice versa.

Words impoirting the masculine gender only shall include -the feminine
gender. :




/O g‘
8 |

BUSINESS AND DURATION OF COMPANY:, i+ -

3. Any branch of kind of. business which the Cohpany is |"|
expressly or by implication authorised to undertake may be undertaken »§|‘| the
Company at sych time or times as the Board shall think fit, and furthe may
be suffered by the Board to be in abeyance, whether such branch or f:i ]
business may have beepn actually commenced Or not. so long as the EH:l‘:
may deem jt expedient not tg commence or proceed with such branch o !|i!-
of business, l

4. The Company shall be dissolved ip the event of the i, g
in General Meeting of , Special ‘Resolution fequiring . the i!||\|,

6. The office shall be at such Place as the Board shall from time |fg
time appoint, '

7. The Company js a Private Company within the meaning of sect
30 of the Ordinance, and accordingly— '

(a) No invitation shall be issued o the public to subscribe for afy
shares or debentures of the Company ;

(8) The number of members of the Company (not including per II

N
Or more persons hold one of more shares in the Company joint] iy
they shall be treated as a single member ; ang

SHARE CAPITAL AND SHARES

8. Subject to any special rights to e attached to shares in any increased
capital, the profits determined to pe distributed by way of dividend and all
surplus assets in a winding up shal] be distributed amongst the holders of the
ordinary shares in proportion to the capital paid Up or credited as pajd up
on the ordinary shares held by them Ireéspectively,
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10 such person sha]] be under any liability to account to the Company, its
members or creditors, for any profits made thereby, Any commission or

and/or brokerage, Or any commission or brokerage for underwriting,
guaranteeing, or taking up any debentures, debenture stock' or loan capital

Company MmAay receive or otherwise be interested i any such commission |
and may lend money to the Company at interest,
|

proper, but so that no shares shall be issued at a discount, except in accordancd
with Section 59 of ‘the Ordimance, '

13. If two or more persons are registered as joint holders of any share,
one of such persons may give effectua] receipts for any dividends, bonuses or
other moneys payable in respect of such share,

upon any trust, and the Company shal not be bound by or recognise any XA
equitable, contingent, future or partia] interest in any share or any interest = HH"
ity

o

“entirety thereof in the registered holder.

e g s

L R R NS TS

i gl

C’“‘?ﬂnw\

i
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il
group or with the sanction of a Special Resolution passed at af Separate
General Meeting of such holders (but not otherwise), be oi:h”'u or
abrogated and may be so modified or abrogated either whilst the HI:'
is a going concern or during or in contemplation of a winding up. J“w!' every

such separate General Meeting all the provisions of these Articles |:ii|:'i to
General Meetings or to the proceedings thereat shall mutatis mutan i|'| apply,
except that the necessary quorum shall be three persons at least -I:'i;-
representing by proxy one-third of the nominal amount of the issulshares
of the class or group (but so that if at any adjourned meeting of sucBiholders

a quorum as above defined is not present those members who arg present
shall be a quorum) and that the holders of shares of the class or g ““ p shall
on a poll have one vote in respect of every share of the class or .Hln held
by them respectively. The special rights conferred upon :the holde Bllot any
shares or class or group of shares issued with preferred or other spedial rights -
shall not, unless otherwise expressly provided by the conditions o issue of
such shares, be deemed to be modified by the creation or issue of | further
shares ranking pari pasu therewith.

L]

CERTIFICATES.

16. Every person whose name is entered as a member in the register
shall without payment be entitled to receive within two months affele allot-
ment or lodgment of transfer, or within such other period as the condi n:: of
issue shall provide, a certificate under the seal specifying the sharesg ilotted
or transferred to him and the amount paid up thereon, provided [il" in the
case of joint holders the Company shall not be bound to issue more $han one
certificate to all the joint holders, and delivery of such certificate to i |I one
of them shall be sufficient delivery to all. '
i
|

17. 1f any such certificate shall be worn out, defaced, destiied or
lost, it may be renewed on such evidence being produced as the E“:'- shall
require, and in case of wearing out or defacement on delivery up off he old
certificate and in case of destruction or loss on execution of such id fmnityr
(if any) and in either case on payment of such sum, not exceeding onefghilling,
as the Board may from time to time require. In case of destructio lor loss
the member to whom such renewed certificate is given shall also bear gind pay
to the Company all expenses incidental to the investigation by the ( I’.'?-.. ar{(‘g—“-\

o (‘Lfo/‘.’d‘/

s of the evidence of such destruction or loss and to such indemnity. ’!':L

5 Rl N *
LIEN. _ T / ;0**“0\56‘_‘@

18. The Company shall have a first and paramount lien on_e't} ‘ Rare b \0\\?-%

for all moneys (whether presently payable or not) called or payable&a

i ;
. e
time in respect of that share, and the Company's lien, if any, on a s e Lath® " .

X <
extend to all dividends payable thereon. ‘[||| i" :
.IE.'-T -<c we (U{w\

S SALAM

£

19. The Company may sell, in such manner as the Board thinksll t, any e o ogive
shares on which the Company has a lien, but no sale shall be mad i.mless
such sum in respect of which the lien exists is presently payable, nor " til the

expiration of fourteen days after a notice in writing stating and H'll ding-%l?t’bh
payment of such part of the amount in respect of which the lien Lln. as is 5
presently payable, has been given to the registered holder for the tibeing

of the share, or the person entitled thereto by reason of the \||I{| h or

bankruptcy of the registered holder.

20. For giving effect to any such sale the Board may authon‘ "§ some
| !.

person to transfer the shares sold to the purchaser thereof. The pufichaser
shall be registered as the holder of the shares comprised in any such llllll
and he shall not be bound to see to the application of the purchase mof " ”,, nor
shall his title to the shares be affected by any irregularity or invaiidit the

proceedings in reference to the sale.
. 1

fit

i
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21, The proceeds of the sale shall Le received by the Company and‘
applied in payment of such part of the amount in respect of which the lie

exists as is presently payable and the residue shall (subject to a like lien forj|
sums not presently payable as existed upon the shares prior to the sale) be paid

to the person entitled to the shares at the date of the sale. ‘

CALLS ON SHARES.

22. The Board may, subject to the provisions of these Articles and to an
conditions of allotment, from time to time make such calls upon the share
holders in respect of all moneys unpaid on their shares as it thinks fit, provided

-that fourteen days' notice at least is given of each call, and each shareholde

shall be liable to pay the amount of every call so made upon him to the personsi|
and at the times and places appointed by the Board. A call may be mad ‘
payable by instalments. A call shall be deemed to have been made as soon as
the resolution of the Board authorising such call shall have been passed.

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

¢

24. If before or on the day appointed for payment thereof a call payable]|

in respect of a share is not paid, the person from whom the amount of th |

call is due shall pay interest on such amount at the rate of 6 per cent pe

annum from the day appointed for payment thereof to the time of actual pay-|||

ment, but the Board shall have power to remit such interest or any part thereof |

25. Any sum which by the terms of allotment of a share is made pay-jj|
able upon allotment or at any fixed date and any instalment of a call shall,
for all purposes of these Articles, be deemed to be a call duly made and payablej|

on the date fixed for payment, and in case of non-payment the provisions off |

these Articles, as to payment of interest and expenses, forfeiture and the like,|
and all other relevant provisions of the Ordinance or of these Articles, shalll

apply as if such sum were a call duly made and notified as hereby provided. ﬂ

26. The Board may from time to time make arrangements on the issue e
of shares for a difference between the holders of such shares in the amount ‘ \i-\“ LLB (’1
of calls to be paid and in the time of payment of such calls. | ‘||' : 0\10('9\;\.@ &
27. The Board may, if it thinks fit, receive from any shareholder willig -‘ il \NO"N?’ R B
to advance the same, all or any part of the moneys due upon his shars .\%:I \N‘ \0‘:\5 ‘; !
beyond the sums actually called up thereon, and upon all or any of -\!||;" oK ,{’o :
moneys so advanced the Board may, until the same would, but for such "'. !ﬁ‘m Py
advance, become presently payable pay or allow such interest, not exceeding. || —
without the consent of a General Meeting, 10 per cent per annum, as may be P ’\\“{[ r'\'f‘“'L
agreed upon between it and such shareholder, in addition to the dividena}jif C&m g AL
payable upon such part of the share in respect of which such advance has been{il|
made as is actually called up. No sum paid up in advance of calls shall entitle|{| M%’\ "\“f
the holder of a share in respect thereof to any portion of a dividend sub- 1‘
sequently declared in respect of any period prior to the date upon which such {4+
g Y Y P P p 'T")/D\K‘q o

sum would, but for such payment, have become presently payable.

28. No shareholder shall be entitled to receive any dividend or to be
present or vote in any meeting or upon a poll or to exeicise any privileges as
a member until he shall have paid all calls for the time being due and payable
on every share held by him, whether alone or jointly with any other person
together with interest and expenses (if any).

TRANSFER OF SHARES.

29. Al transfers of shares may be effected by transfer in writing in the
nsual common form under hand only. '
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40. Subject to any other
entitled to a share in consequence of th

time be required by the Board, and subject as hereinafter provided, be
registered himself as a holder of the share or elect to have some person nom,
nated by him registered as the transferee thereof,

41. Subject to any other provisions of the Articles, if the person so
becoming entitled shall elect to be registered himself, he shall deliver or sen.
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 b

executing to his nominee a transfer of such share, Al the limitations, restric- :
tions and provisions of these Articles relating to the right to transfer and the 5 |
registration of transfers of shares shall be applicable to any such notice or/iif!|
transfer as aforesaid as if the death or bankruptcy of the member had not |||
occurred and the notice or transfer were a transfer executed by such member. ||

42. A person becoming entitled to a s

shall not be entitled to receive notices of or to attend or vote 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, 1

FORFEITURE OF SHARES,

|
43. If any member fails to pay the whole or any part of any call on or ||
before the day appointed for the payment thereof the Board at any time
thereafter during such time as the call, or any part thereof, remains unpaid, ;
may serve a notice on him requiring him to pay such call, or such part thereof as |
remains unpaid together with any accrued interest and any expenses incurred
by the Company by reason of such non-payment,

I
44. The notice shall name a further day (not being less than fourteen ‘
days from the date of the notice) on or before which such call, or such part |

thereof as aforesaid, and all such interest and expenses as aforesaid, are to g N Lo
be paid. It shall also name the place where payment is to be made, and shall / !ﬂfq e

: e
state that in the event of non-payment, at or before the time and at the place AOVY uBuC

appointed, the shares in respect of which such call was made will be liablg

to be forfeited. But notwithstanding any such-notice the Board may waivi | S \ONER [ &
payment of the whole or any portion of such interest and expenses if \,!! CO;ORO“MS
considers it expedient to do so. Iiii;;

) ¥ Praag, N
45. I the requirements of any such notices as aforesaid are not complied g;"!! “%\5,,( Arwe (yg

with, any share in respect of which such notice has been given may at any '! A U“\B\' \MV(

time thereafter, before payment of all calls, interest and expenses due in il

respect thereof has been made, be forfeited by a.resolution of the Board to 1
that effect. - '

:
PAAA

& .
o ‘rﬂ%%

46. A [forfeiture of shares under the preceding Article shall include all
dividends declared in respect of the forfeited shares and not actually paid
hefore the forfeiture.

47. Where any share has been forfeited in accordance with these J
Articles, notice of the forfeiture shall forthwith be given to the holder of the
share, or the person entitled 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 register opposite to the entry
of the share; but no forfeiture shall be in anyimanuer invalidated by any
omission or neglect to give such mnotice or to make such entry as aforesaid.




55. The holders of stock shal], according to the amount of the stog
held by them, have the same rights, privileges and advantages as regar' 5
dividends, participation in assets on a winding up, voting at meetings, ag
-other matters, as jf they held the shares from which the stock arose, but
such privilege or advantage (except participation in dividends and in assefy

0n a winding up) shall be conferred by any such aliquot part of stock
would not, if existing in shares, havye rred ;

paid-up shares shall apply to stock, and the words ““ share " and “shareholder
therein shall include “stock” and “stockholder."

INCREASE OF CAPITAL .. : ﬁ
57. The Company may from time to time by Ordinary Resalutio

increase the share capital by such sum, to be divided into shares of syc

amount, as the resolution sha]] prescribe

58. Subject and without prejudice to any rights for the time bein
attached to the shares of any special class, upon an increase of capital th
new shares shall be jssyed upon such terms and conditions and with sucnl
rights and privileges annexed thereto as the resolution creating the same shail
direct, and, if no direction be given, as the Board shal] determine, and in parti- .
cular such shares may be issued with a preferential or qualified right toPi

dividend and in the dx‘stributim_l of assets of the Company and with a special |
or without any right of voting and may be preference shares which are, or at |
the option of the VCompany.are.Iiable. to be redeemed, .

' |

59. The Company may, by the resolution increasing the capital direct that |

the new shares or any of them shall be offered in the instance either at par |
or at a premium or (Subject to the provisions of Section 59 of the \

respectively or may make any other provisions as to the issue of the new 1
shares. In default of any such direction or so far as the same shall not extend,

terms as it shall think f¢.

——————

60. Unless otherwise stated in the terms of the issue the new shard
shall be subject to the same provisions with reference to the payment of call4
lien, transfer, transmission, forfeiture, and otherwise as the original shar
capital, :

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

(8} sub-divide its existing shares, or any of them, into shares of smaller -
amount than is fixed by the Memorandum of Association subject,
nevertheless, to the provisions of Section 63 () (d) of the
Ordinance ;

£ v 3 s
(¢) cancel any shares which, at the date of the passing of the resolution, -

cancelled.

62. The Company may by Special Resolution reduce its share capital and

any capital redemption reserve fund in any manner apd with ‘and subject to

ALTERATIONS OF CAPITAL DK e
61 The Company may by Ordinary Resolution— o al ll!
; : 2 i
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‘after the date on which the transfer was lodged with the Comp

register in respect thereof.

31. The Board may, in its absolute discretion, and witho --spec'ifying
any ground, refuse to register a transfer of any share to any gerson whom
m its opinion is undesirable in the interests of the Company tb admit to
membership. No transfer shall be registered if by reason thereof the number
of members would exceed the limit hereinbefore prescribed. '

32. The Board may refuse to register any transfer of a shaf¢ where the

Company has a lien on the share.

i

33. If the Board refuses to register a transfer it shall withinltwo months
ny send to

the transferee notice of the refusal,

®

_ 34, Th‘e Board may decline to fecognise any instrument \f transfec
unless— ' '
(a) such fees, not exceeding two shillings, as the _Brca_ardr may|from time
to time require, is paid to the Company in respect thereaf|: and

(B) the insirumeht_ of transfer is deposited at the office or s

place as the Board may appoint, accompanied by the ceftificate of
the shares to which it relates, and such other evidence asithe Board
may reasonably require to show the right of the transfer@f to make

the transfer.
(c) . The instrument of transfer is in respect of only one clas§|~f share
.35, The Board may waive production of 'any certificate uposl| evidence

satisfactory to it of its loss or destruction.

36. There shall be paid to the Company in respect of the regisfration of

any probate, letters of administration, certificate of marriage or death, power
of attorney or other document telating to or affecting the title to.an shares,
such fee, not exceeding two shillings, as the Board may from tim@ to time
“réquire or prescribe. . - s Lo

. a7 " Nothing herein contained shall preclude the Board from. régognising
'a renunciation of the allotment of any share by the allotee in favousllof some
other person.

38. The transfer books and register of members and debentur| holders
shall be closed during such time as the Board thinks fit, not exceediflg in the
whole thirty days in each year. : : :

TRANSMISSION OF .SHARES,

39. In case of the death of a shareholder the su'rvivoré_ OF surviver where
the deceased was a joint holder, and the executors or administratog| of the
deceased where he was a sole or only surviving holder, shall be e only
‘persons recognised by the Company as having any title to his shafles, but
nothing herein contained shall release the estate of a deceased holder | hether
sole or joint) from any liability in respect. of any share solely or joi y held

by him.

Py es

V%
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NOTICE OF GENERAL MEETINGS,

72, Subject to the provisions if Section 133, 14; ‘& 142 of the
Ordinance twenty ope days' notice at the least ‘exclusive of the day|on
which the notice is served or deemed tg be served, but inclusive of the day] for
which notice js given, specifying the place, the day, and the hour of mee
and, in case of special business, the 'genera] nature of the business shal
given in manner hereinafter mentioned, or in Such other manner, if any
may be prescribed by the Company in General Meeting. to such persong b
are, under the regulations of the Company, entitled to Teceive notices from gh ‘

Ordinary Genera] Meeting, with the exception Of the declaration ang Sanctionk|

ing ‘of a dividend, the consideration of the accounts, balance sheets and ¢h &
ordinary report of the Directors and Auditors, the election of Directors and
other officers in the pPlace of those retiring by rotation; and the appointmeng
and fixing of the femuneration of the Aydjtors.

76. If within half an hour from the time appointed for the meeting a

quorum is not present, the meeting, if convened upon the Tequisition of
members, otherwise thanp pursuant to Article 70 shall be dissolved ; in any
other case it shall stand adjourned to the same day in the next week, at the
same time and place, and if a¢ the adjourned meeting a quorum js not Present
within half ap hour from the time appointed for the meeting the members
Present shall be a quorym, t shall not be necessary to give notice of any such

adjourned meetings, @{f\\‘/h\ecl

77. The Chairman, if any, of fhe 'Boa'rd shall preside ag Chairman at
every General Meeting of the Company, If there is 10 such Chairman, of jf
8t any meeting, he is not present within fifteen minutes afte; the time appoint.
ed for holding the meeting or js unwilling to act as Chairman, the Ditectors
present shall choose ope of their number to act, or if one Director only be
Present he shall preside as Chairman. |f no Director be Present, or if al] the
Directors present decline to take the chair,, the members Present shall chogse
Some one of their number to be Chairman Pom Y g

78. The Chairman may with the consent of any meeting at which

quorum is present and shal] i S0 directed by the meeting adjourn the meeting

any notice of ap adjournment or of. the business to be transacted at ap
adjourned meeting, 3 % =
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at the meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for
all purposes. Any such objection made in due time shall be referred to the g
Chairman of th¢ meeting, whose decision shall be final and conclusive, i

|

88. No objection shall be raised to the qualification of any voter except : E
!

I

89. On a poll votes may be given either personally or by proxy. 1K A

\

90. The instrument appointing a proxy shall be in writing under the
hand of the appointor or his attorney duly authorised in writing, or, if the
appointor is a corporation, either under sea] or under the hand of an officer or
attorney duly authorised. A proxy need not be a member of the Company.,

T L0 g T SRR R

91. Any corporation which is a member of the Company may by reso-
lution of its Directors or other governing body authorise such person as :t |
thinks fit to act as its representative at any meeting of the Company, or at IR
any meeting of any class of members of the Company, and the person so | }

|
|

S s

et B

authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as the corporation could exercise. if it were
Wiy an individual member of the Company. :

7 92. The instrument appointing a proxy and the power of attorney or ‘
other authority. if any, under which it is signed, or a notarially certified copy 1|
of that power or authority shall be deposited at the office not less than forty- 5

e e P v i

93. An instrument appointing a proxy may be in the following form,
any other form which the Board shall approve—

TWIGA CHEMICAL INDUSTRIES (TANZANIA) LIMITED.

" | Gl
"~ “of . ' . .
“being a member of Twiga ‘CHEMICAL INDUSTRIES (TANZANIA) Linutep”

“hereby appoint _ g A0 ;

“of _ ;3 i 1 .@\% i
@ “whom failing, _ "’

l‘of "

“as my proxy to vote for me and on my behalf at the Ordinary {
“(or Extraordinary, as the case may be) General Meeting of the
“Company, to be held on the  day of _ ., and at

“any adjournment thereof,
“Signed this day of ' . 7 "

94. The instrument appointing a proxy shall be deemed to confer autho-

nry to demand or join in demanding a poll and generally to act at the meeting
for the person giving the power,

95. A vote given in accordance with the terms of ‘an instrument of proxy
shall be valid, notwithstanding the previous death or Insanity of the principal
or revocation of the proxy, or of the authority under which the proxy was
executed, or the transfer of the share in respect of which the proxy was given.
provided that no intimation in writing of; such death, insanity, revoca. - ,
tion or tranafer shall have been received by the Company at the office before
the commencement of the meeting or adjourned meeting at which the proxy

"is used,
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* general powers given by this Article Shall not be limited *or restricted by any
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therefor as the Board may think fit in addition to any other remuneration |
under. No Director or Alternate Director shall be disqualified by his office

shall be a Director or member or any contract or arrangement in
any Director shall be concerned or interested .be -avoided, nor all,—
any Director so contracting or  being so Concerned or interestec be- -
liable to account to the Company for any profit realised by |any

interest. A Director may vote in respect of any comtract or arrange nk
in which he is so interested, provided hijs interest is so disclosed,

of Directors present. A general notice that any Director is a memb
of any specified firm or company and is to be regarded as interested in g
subsequent transaction with such firm o company shall as regards any s
transaction be sufficient disclosure under this Article and after such geng

POWERS OF DIRECTORS, - . _ '
106. The business of the Company shall be managed by the Board,

_may pay all expenses incurred in getting up and registering the: Company, g
' e all

such powers of .the Company as are not by the Statutes
by these Articles required to be exercised by the Company in General
ing, subject nevertheless to any regulations of these Articles, to the provisidfs

of the Statutes, and to such regulations, being not inconsistent with the afo e,
said regulations or provisions, as’may be prescribed by Extraordinas
Resolution of the Company in General Meeting but no regulation made by t}
Company in General Meeting shall invalidate any prior act of the Boapd
which would have been valid if such  regulation had not been ‘made, Th

s

special authority or power given to the Board by any otHer Article,

107. The Board may arrange that any branch of the business carried g
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 it may on behalf of the Company make such arrangements as it thinks
.advisable for taking the profits or bearing the loss of any branch or business s
carried on or for financing, Aassisting or subsidising any sych subsidiary co

mine the remuneration (whether by way of salary, commission op profitg |
or otherwise) of any person so appointed and any Directors of the Com-
Pany may retain any remuneration so payable to them.

108. The Board may establish anyLocal Boards or Agencies for manag-
ing any of the affairs of the Company, either in Tanzania or elsewhere,
and may appoint any persons to be,m_em'bers_ of such Local Boards, or any
Managers or Agents, and may fix theirremuneration,’ and- may delegate to any
Local Beard, Manager or Agent any of the powers; authorities and discretions
vested in the Board, with power to sub-delegate, and may authorise the
members of any Local Board, or any of‘them, to £l] 8ny vacancies and any sych

appointment o1 delegation may be* made upon such terms and subject
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to such conditions as the Board may think fit, and the Boafld
any person so appointed, and may annul or vary such delé
person dealing in good -fajth and without notice of any such

variation shall be affected thereby,

109. The Board may from time to time and at any time
attorney under the sea] appoint any company, firm or person or
Body of persons, whether nominated directly or indirectly by th
the attorney or attorneys of the Company for such purposes
powers, authorities and discretions (not exceeding those vested
able by the Board under these Articles) and for such period &
such conditions as it may think fit, and any such power of attos

Boa

or

such attorney to sub-delegate all or any of the powers, authorifjes
aretions vested in him.
110. The Company may exercise the powers conferred bﬁuhe

with regard to having an officia] seal for use abroad,,and such po

ers
vested in the Board. |

may remaoy

1| annalment or

by power of
any fluctuating

rd, to be

and with such -

exercis-

Statutes
shall be

111. The Company, or the Board on ‘behalf of. the Company| may cause

to be kept in any part of the Commonwealth outside Thanz

ania in

which the Company transacts business, a branch register or|registers of
members resident in any such part of the Commonwealth, ani the Board

may (subject to the provisions of the Statutes) make and vary suc
as it may think fit respecting the keeping of any such register,

regulations

112. All cheques, promissory notes, drafts, bills of exchang@land other

Company, shall be signed, drawn, accepted, endorsed, or otherwi
as the case may be, in such manner as the Board shall from time
resolution determine,

negotiable or transferable m'struments, and aH_receip.ts_ for moneyfﬁ_ai

o]

ROTATION OF DIRECTORS,

113. At the First Ordinary Genera) Meeting of the Compan
of the Directors shal] retire from office, and at the Ordinary-Gener
in every subsequent year one-third. of the Directors for the time b
their number is not three or a multiple of three, then the number nes
70t exceeding one-third, shall retire from office. A Director retiring
ing shall retain office unti] the dissolution of the meeting at which hig
is appointed, : |

Directors on the same day those to retire s}iall. unless they other
among themselves, be determined by lot. A retiring Director shall b
for re-election. : N, : ‘

115.  Subject to the provisions of Article 100 hereof, the Comp
General Meeting at which a Director retires in the manner aforesaid
such vacated office by electing a person tHereto and in default the
Director shal] be deemed to have been re-elected unless at such meet
resolved not to Bl up such vacated office or unless a resolution

d to the
| executed,
time by .

the whole
Meeting
ing or, if
est to but

‘a meet-

successor

'lil at the
ay fill up

retiring
g it is
for the

ding by
. apld may

igo out




. into stock, and any stock may from time to time pe feconverted into pajd 3

Board may,
of, perm;t
of all calls
and upon

Notw
at any time before the forfeited share has peep otherwise dispose
the share so forfeited to pe redeemed upon the termg of Payment
and interest dye upon and expenseg incurred jp Fespect of the share
any further or other terms it may think fit,

rcome the
e-allotted
eiture "the
ch terms
without

49. Every share which shall be forfeited shal thereupon
property of the Cpmpany, and may be either cancelled or sold, o
or _otherw’i;_e dispoged of either to the person who was before for

all or any phrt of the amount Previously paid op the share being
paid. The Board may, jf necessary, authorise Some person to
forfeited share to any such other Person as aforesajd.

50. A person whose shares have beep forfeited shal] cease to be a

" member in respect of the forfeited share‘s, but shal, notwithstandin remaiy

liable to pPay to the Company a] moneys which, at the date of forfeituy
presently payable by him to the 'Company in respect of the sharg
interest thereon at such rate as the Board may determine, but his

51. A Statutory declaratiop In writing that the declarant js a ﬁi
of the Company, ang that a share jn the Company hag been duly forfej
a date stated in the declaration shall be conclusive evidence of the facts
in stated as against a]] Persons claiming to pe entitled to the shared
Eompany may receive the Consideration, if any, given for the share
zale or disposition thereof and may execute a transfer of the share in f3

@f the person to whom the share is sold or disposed of and he shall thert

[

Be registered as the holder of the share, and shaj not be bound to see the
application of the purchase money, if any, pop shall his title to the shate be
affected by any Irregularity or inv‘aliglity in the Proceedings ip reference fg the

forfeiture, sale or-disposal of the share,

share, or by way of premium, ag if the same had been Payable by virtye f a
call duly made and notjfied.
STOCK
53. Any share, when fully paid, may from time to time pe conve i“

shares of any denomination. Such conversion or reconversion ghal] i
effected in such manner and with such sanction as is prescribeg by the Statufds

54. . The holders of stock may transfer the Same or any part thereof i

the same manner and s
the shares from- which the stock- arose might'prew’ously to conversion have
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118, The Provisions of Artjcle 104, sub-clayse (C) shall ot apply to a
Director whe has appointed an alternate.

REMOVAL oF DIRECTORS.

119, Subject to  Article 120 the Company may by Specia] |
Resolution remove any’ Dirsctor before the expiration of pje period |
of  office, notwithstandi_ng anything i, the  Articles Or in  any |
agreement betweep the Company and such Director, Such removal
shall be without Prejudice o any claim gsych Director may have for

S N iy

7N W7

MANAGING DIRECTOR. 5 2,
/é‘ ABYOCATE \7Z.
120. The Board may from time to time appoint one of its body tdfth NO PUBLIC *
office of Manag.ng Director for such term, with such powerg and at Hi ‘ é ONER /=
fémuneration -whether by way of salary, o commission, o Participatiol} -1 COMMISS| N
F iOATHS ‘3‘:. .

: T ; U
Director so appomted shal] not, while holding that office, pe subject to retireNe 2 _"DP«“"
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6"/}137‘2(\ G S 5@ (i) of the names of the Directors present at each meetif

124 The Board may 'delegate any of its powers, other t]
ta borrow and make calls, to committees consisting of such membl
of its body as it thinks fit, any committee so formed shall in the
the powers so delegated conform to any regulations that may b

it 'by the Board.

81l its p
or membe
exercise otI",‘
imposed on °

ittRe consisting
3 ese Articles:

segulating the meetings and proceedings of the Board, so far as the same are
applicable and are not superseded by any regulations made by the
the last preceding Article. ‘ g

126.  All acts done by any meeting of the Board or a ittee of
Directors, or by any person acting as a Director shall, as regard$|all persons
dealing in good faith with the Company, notwithstanding that it b lafterwards
discovered that there was some defect in the appointment of any stich Director
Gr person acting as aforesaid, in that they or any of them were
be as valid as if every such person had been duly appointed and wa
to be a Director, '

the time

being, shall be as effective as a-resolution passed at a meeting of|the Board

duly convened and held, and may consist of several documents in the like form
each signed by one or more of the Directors. ‘

128. A meeting of the Board at which a quorum is prese:- shall be

pxercisable

fompetent to exercise all powers and discretions for the time being |
by the Directors, ' :

129.  (aA) The Board shall meet only in Tanzania, | ,
(8) The Board shall cause minutes to be made in book provided
‘for the purpose— '

(i) of all appointments of officers ;

Board and of any committee of the Directors ;

(i) of all resolutions and proceedings at all meetings
~ Company and of. the Board and of committees of Bj

130 Any such minutes of any meeting of the Board, or of at
mittee, or of the Company, if purporting to be signed by the Chairmag
meeting, or by the Chairman of the next succeeding meeting, shall e
able as prima facie evidence of the matters stated in such minutes.

DIVIDENDS,

132, No dividend shall be payable except out of the profits of thie
pamy or in excess of the amount recommended by the Board.

133. Where any asset, business or'property’ is bought by the Ce
as from a past date (whether such date be Before oy after the incorpération
of the Company) upon the terms that the Company shall as from ¢t H date
take the profits and bear the losses thereof, such profits or losses as the case
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may be shall, at the discretion of the Board, be credited or debited whollyllpr
in part to revenue account, and in that case the amount so credited lor
debited shall, for the purpose of ascertaining the fund available for
dividend, be freated as a profit or loss arising from the business of the Com-
pany and available for dividend accordingly, If any shares_ or securities fye
purchased cum-dividend of interest, such dividend or interest when paid m )

at the discretion of the Board be treated as revenue and it shall not Be -
obligatory to capitalise the same or’any part thereof,

capital assets, fully paid bonus shares received by the Company in respect gf
shares in other companies held by it, and any other accretions to capita
assets of the Company may be distributed by the Board, eithér in cash @

(as regards shares in other companies or other assets capable of being dis
tributed in specie) in Specie amongst the shareholders by way of special capit i!
bonus or accretion to the capital of the ordinary shares in the Company held|

|
by them, and in Proportion to the amounts paid up on those shares. Providef
that no such distribution shal] be made unless— “ ‘

(a) it shall have been sanctioned by resolution of the Company in General
Meeting; s a

(B) the Board is satisfieq that the assets of the Combahy. exclusive of th i
Sum or assets proposed to be distributed, are of a valye at least

equal to the aggregate amount of the Company’s debts and
liabilities and ijts paid-up share capital, ‘

135.  All dividends shall be declared and paid according to the amour 3
paid on the shares in respect whereof the dividend is paid, but (for
purposes of this Article. only) no amount paid on a share in"advance of ca .
shall be treated as paid on the share, AjJ] dividends shall be apportioned aniy
paid pro rata according to the amounts paid on the shares during ahy portion
or portions of the period in respect of which the dividend is paid, but if any

share is issued on terms providing that jt shall rank for dividend as from a

particular date, snch share shall rank for dividend accordingly,

that they may suffer by reason of the payment of an interim dividend on any

shares having deferred rights. The Board may also pay yearly or at other
suitable intervals to be settled by it any dividend which may be payable at a
fixed rate if it js of opinion that profits justify the payment

137. The Board may deduct from ény dividend “or bonus: payable to any

member all sums of money, if any, presently p;ay,able;' by him to the Company

~ on account of calls or otherwise,

138, The Board may fetain any dividends and banuses payable on shares

on which the Company has a lien, and may apply the same in or towards
satisfaction of the liability in respect of ,which the lien exists.

-3

139. No unpaid dividend, bonus Or interest shall bear interest as against
the Company, - '




- it thinks fit, and .in particular by the issue of perpetual or redeem

-of the Company,

132 of the Ordir_l_ance shaj:l apply.

L2 e
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BORROWING OF MONEY.

Company to raise or_borrow or secure the payment of any sum @Or sums of
money for the purpose of the Company (including in this expression the

64. The Board may raise or secure the repayment of such :
interest in such manner and upon such terms and conditions in all |

tures or debenture stock of the Company, whether registered or
bearer and with or withont rights of conversion, charged upon or b mortgage

| Company

(both present and future) including its uncalled capital for the tim being.
65. Debentures, debenture stock and other securities may |be made
erson to

assignable free from any equities between the Company and the |
whom the same may be issued, '

discount, premium or otherwise, and with any special privileges as t
tion, conversion, surrender, drawings, allotment of shares, atten
voting at General Meetings of the Company, appointment of Direc
otherwise.

67. The Board shall cause a proper register to be kept in accordﬂlce with
the Statutes of all mortgages and shares specifically affecting .the Property

ally or unconditionally, and either presently or contingently, and eithes
exclusion of the Board's power of otherwise, ‘and shall be assigng
expressed so to be, : ' '

GENERAL MEETINGS.

being more than ffteen months after the holding of the last preceding @
Meeting, and at such placé as may be determined by the Board. Such
Meetings shall be called Ordinary General Meetings," -and alquthe

mngs of the Company shalljbe called “ Extraoi-dixiréry General Meetings|

70. The Board may, whenever it thinks fit, convene an Extraordi
General Meeting, "and the Board shall, on the request in writing
falders of not less than one-tenth of the issued capital of the Company
which all calls or other sums then due have been paid, forthwith proce
camvene an Extraordinary General Meeting, and the provisions of

71. If at any time there are not within Tanzania” sufficient Dirgp
aapable of acting to form a quorum any Director or any two members
Company may convene an Extraordinary General Meeting. '

a
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140. Any dividend may be paid.by cheque or warrant sent th ough the "
thereto,

past to the registered address of the member or person entitle

and in case of joint holders to any one of such joint holders or su person
and such address as the holder or joint holders may direct. Every sugh cheque
or warrant shall be made payable to the order of the person to whom it is
semt or to such person as the holder or joint holders may direct and|payment
of the cheque if purporting to be endorsed shall be a good dischagge to the
Company. Every such cheque or warrant shall be sent at the risk of ‘J;“\ e person
entitled to the money represented thereby. = - ' ‘ L

141. If several persons are registered as joint holders of any share, any
cme of them may give effectual receipts for any dividend or other mofieys pay-
able on or in respect of the share.

RESERVES.

142. The Board may before recommending any dividends, whether pre-
ferential or otherwise, carry to reserve out of the profits of the Compény such
sams as it thinks proper and may also carry to reserve any premiums§|feceived

All sums

upon the issue of shares, securities or obligations of tie Company.
standing to reserve may be applied from time to time at,the discreti
Board for meeting depreciation. or contingencies or for special divide
Bonuses, or for equalising dividends or for repairing, improving or
ing any of the property of the Company, or for such other purposes
Board may think conducive to the objects of the Company or any
and pending such application may at the like discretion either be e
in the business of the Company or be invested in such investmen
Board thinks fit. The Board may divide the reserve into such

funds as it thinks fit, and may consolidate into one fund any speci@ll funds

i

ar any parts of any special funds into which the reserve may haWe been

divided as it thinks fit. The Board may also without placing the Same to

reserve carry over any profits which it may think it not prudent tgl|divide
CAPITALISATION OF PROFITS AND RESERVES,

143. .Subject to all necessary sanctions and consents, if anyy| being
abtained, the Company in General Meeting may, upon the recommefidation
af the Board, resolve that it is desirable to capitalise any undivided|profits
af the Company not required for paying the fixed dividends on any preéference

shares (including profits carried and standing to. the credit of any |
ar reserves or other special account), and accordingly that the Bafird be
authorised and directed to appropriate the profits resolved to be -M:

to the members who would have been entitled to receive the sa )

]

such sums been distributed in cash in accordance with their rights, ‘ to
apply such profits on their behalf, either in or towards paying ‘” the
amounts, if any, for the time being unpaid on any shares held H such
members respectively, or in paying up in full unissued shares, debtures
or securities of the Company of a nominal amount equal to such ‘ ofits
such shares, debentures or securities to be allotted and -distributed, ofiedited
as fully paid up, to and amongst such members in the proportion afol psaid
or partly in one way and partly in the other: Provided that a shage pre-
mium account and a capital redemption reserve fund- may, for the pufposes

of this Article, only be applied in the paying up of unissued shareslto be
issued to members of the Company as fully paid bonus shares,

144, Whenever such ‘resolution as aforesaid shall have been dfssed,
the Board shall make “all appropriations and applications of the wn
profits resolved. to be capitalised thereby, and all -allotments wund issi
fully paid shares, debentures or securities, if. any,': and generally ‘HI do .

zll acts and things required to give effect thereto, with full power '”!l. the
Board to make such provision by the issue of fractional certificates or b .ay-'
ment in cash or otherwise as it thinks fit for the case of shares, debentuls or




to

ACCOUNTS.

146. The Beard shall cause proper books of accounts to be kept w d
respect to— ‘ I

¢ (a) all sums of money received and expended. by the Company and t ‘
matters in respect of which the receipt and expenditure takes place

(B) all sales and purchases of goods by the Company; and
(c) the assets and liabilities of the Company. &5
]

= (|

147, The books of account shall be kept at the office or (subject to 1“

provisions of the Statutes) at such other place or Places as the Board thinks | N
and shall always be open to tl.l,é inspection of the Directors i

D
o

extent and at what times and places and under what conditions or regulation
the accounts and the books of the Company or any of them shall be open tg
the inspection of members not“being Directors, and no member not being
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- the Company except as conferred by Statute or authorised by the Board ol P \
;@ by the Company in General Meeting. ‘

149, The Board shall Erom-ti’me to time, in accordance with Section
148 and 149 of the Ordinancg, cause to be prepared and fo be laid before the
Company in General Meeting such profit and loss accounts, balance sheets and
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AUTHENTICATION OF DOCUMENTS.

152. Any Director or Secretary or any person appointed by thg
for the purpose shall have power to authenticate any documents affed
coastitution of the Company (including the Memorandum and Atk
Mssociation) and any resolutions passed by the Company or the Bo
any books, records, documents and accounts relating to the busines§
Company, and to certify copies thereof or extracts therefrom as trud
az extracts; and where any books, records, documents or accounts are -else-
where than at the Company’s head office, the local manager or other €
sthe Company having the custody thereof shall be deemed to be §
appointed by the Board as aforesaid.

of the

PENSION SCHEMES.

153. The Board may institute, such funds, trusts or schemes a§ it may
deem expedient for providing pensions, life assurance or other be I fits for
employees or ex-employees of the Company. For such purpose any Eirectors

seceiving remuneration from the Company (other than Directors’ fe
Be deemed employees of the Company, and may accerdingly becol

) shall

e bene-

§ciaries of any such fund or trust or members of any such scheme §f other-
wise qualified under the provisions thereof, and may receive and getain all
%enefits to which they may become entitled thereunder. The Bofrd may
pay out of the Company’s moneys and premium or contributions Becoming

payable by the Company under the provisions of any such fund
scheme in respect of Directors who are beneficiaries thereunder or
shereof, and any Director may vote at Board Meetings upon any resg
matter relating to any such fund, trust or scheme (including any resg
provision by the Company of benefits or for payment by the Company of
contributions thereunder) notwithstanding that he is personally intg ested in
such resolution or matter. In the event of any conflict between t 1! Article
and any other Article contained in these Articles the provisions of t ik Article

ution or
tion for

shall in all cases prevail.
AUDIT.
154. = Once at least in evefy year the ‘accounts of the Compan shall be
examined and the correctness of the balance sheet ascertained by afi| Auditor.
155. The Company at each Ordinary General Meeting shall appoint
and Auditor to hold office until the next Ordinary General Meeting and his
appointment, remuneration, rights and duties shall be regulated by| Sections
159, 160, 161 and 162 of the Ordinance.
156. No Directar or other officer of the Company nor any pergon who is
a partner of or in the employment of an officer of the Company nag| any cor-
poration shall be capable of being appointed Auditor of the Company.
NOTICES
157. Any notice or document may be served by the Companyfupon any
member, either personally or by sending it through the post in i@ prepaid
letter, envelope or wrapper, addressed to such member at his registered place
of address.
158. Any member whose registered place of address is not ifl| Tanzania

may from time to time ‘notify in writing to- the Company an
Tanzania which shall be deemed his registered place of address fiwi
meaning of the last preceding Article, If he shall not have nam
address, he shall no: be entitled to any notices.




79. At any General Meeting a resolution put to the vote of the
ing shall Le decided on a show of hands, unless a poil is, before
declaration or result of the show of hands, demanded by a member p
person or by proxy and entitled to vote, and, unless a poll is so dem
declaration by the Chairman that a resolution has, on a show of hand
carried, or carried unanimously, or by a particular majority, or not cauri
a particular majority, or lost, and an entry to that effect in the proge
of the Company shall be conclusive evidence of the fact without prog
number or proportion of the votes recorded in favour of or agaif',,
resolution. - ' o s '

80. 1f a poll is duly demanded it shall be taken in such manne
Chairman directs, and the result of the poll shall be deemed to be {
lution of the meeting at which the poll was demanded. A demand f
may be withdrawn at any time before the next business is proceede

81. In the case of an equality of votes, whether on a show of ha
on a poll, the Chairman of the meeting at which ‘the show of hand
place or at which the poll is demanded shall be entitled to a se
casting vote. i ” ' P |

82. A poll demanded on the- election of a Chairman or on a questi
adjournment shall be taken forthwith. A poll demanded on any otner g
shall be taken at such time as the Chairman of the meeting directs, ng
more than fourteen days from the date of the meeting.

83. A demand for a poll shall not prevent the continuance of a/meeting
* for the transaction of any business other than the question on whiah a poll
has been demanded. E " - -

VOTES OF MEMBERS. e l

84. Subject to any rights or restrictions for the timg being
attached to any class or classes of shares, on a show o' hands
every member present in person shall have one vote and fpr this
purpose a person who is’present as the representative of a cofporation
shall be treated as if he was a member present in person ind on
a poll every member present in person or by proxy shall have one yote for
each Share of which he is the holder.

85. In the case of joint holders the vote of.the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusién of the
votes of the other joint holders, and for this purpose seniority shall | deter-
mined by the order in which the names stand in the register in respegt of the
joint holding.

86. A member of unsound mind,for in respect of whom an 'Iii has
been made by any court having jurisdiction in lunacy, may vote, whegher on a
show of hands. or on a poll, by his committee, curator bonis or oth i persom
in the nature of a committee or curator bonis appointed by such c@rt, and
such committee, curator bonis, or other person may on a poll vote by proxy
provided that such evidence as the Board 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.

87. No member. shall be entitled to be present or to vote at anyjGeneral
Meeting, either personally or by proxy, or as proxy ‘for another memue:, 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)whether
such shares are held by him alone or jointly with any other person oi [persons.
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159. All notices shall, with respect to any shares to which persons 4
jointly entitled, be given to whichever of such persons is named first in tf
register, and notice so given shall' be sufficient notice to all the holders
such shares. ' '

160. Any notice or document sent by post shall be deemed to have -
served within three days of the day following that on which the lettei
envelope or wrapper containing the same is posted, and in providing suf
service it shall be sufficient to prove that the letter, envelope or wrapp
containing the notice was properly stamped, addressed and put into t
post office. '

gr

-

161. Any notice or document sent by post to, or left at, the registere
address of, any member in pursuanﬁe of these Articles shall_,-notwithstand' .
such member be then dead or bankrupt, and whether or not the Company as
notice of his death or bankruptcy, be deemed to have been duly served ||
respect of any shares, whether held solely or jointly with other person B
such member, until some other person be registered in his stead as the holde
or jomnt holder thereof.

162. Save as hereinbefore provided, notice of every General Meetin
shall be given to every member of the Company. "

WINDING UP.

163. If the Company shall be wound up (whether the liquidaf
altogether veluntary, under supervision, or by the court), the Liqu:’dato
with the authority of an Ordinary Resolution, divide among the membe
specie or kind the whole or any part of the assets of the Company ant :
whether or not the assets shall consist of property of one kind or shall cont@,ph‘);;t&\ MNJ
_of properties of different kinds, and may for such purpose set such vahie as B s ’“LW -
deems fair upon any one or more class or classes of property and méy W
determine how such division shall be carried out as between the members lgr - /\rb{lfo
different classes of members. The Liquidator may, with the like authority, vest 7/0\‘2 5k
any part of the assets in trustees upon such trusts for the benefit of members .
as the Liquidator with the like authority shall think fit, and the liquidation
the Company may be closed and the Company dissolved, but so that

member shall be compelled to accept any shares in respect of which therel|
. a liability.

164. In the case of sale by the Liquidator under Section 285 of
Ordinance the Liguidator may by the contract of sale agree so as to bind
the members for the allotment to the members direct of the proceeds of sale
in proportion to their respective interests in the Company, and may Furthe
by the contract limit a time at the expiration of which obligations or shages
aot accepted shall be deemed to have been irrevocably refused and be at
disposal of the Company.

vr

165. The power of sale of a Liquidator shall include a power to sg
wholly or partly for the debentures. debenture stock or other obligations [gf
another company, either then already. constituted or about to be constitutg
for the purpose of carrying out the sale. .

‘ ——m
j

INDEMNITY.

166. Save and except so far as the provisions of this Article shall be avoi |
ed by any provisions of the Statutes, the Directors, Auditors and Secretary a
other officers for the time being of the Company and the trustees, if any, for tf
time being acting in relation to any of the affairs of the Company and thg
respective personal representatives, .shall be indemnified and secured harmidfs
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... . DIRECTORs. |
9. Un_l_ess' and until otherwise determined by the Comg

meeting, thg_ number bf Dir__ectprs shall be not Jegs than three
than-ten,

97. The first directors of the Company shal be app,
subscribers of the Memorandum of Association of the Compay

98. There sha)) be no share qualification for a Director, |

General Meeting of the Company, and shall be eligible for re-eledtion at such
meeting, :

100. No person other than a director retiring at ¢ Genera] eting shall,

: E\e office of

! wenty one

days before the date appointed for the‘,meeting-.there shall have Heen left at

the Registered Office of the Cqmpaz;y notice in writing, signed byla member

duly qualified ¢o attend and vote at the meeting for which such nofipe is given
of his intention to propose such person for election, together with notice in

' _ 101. The remuneration of the Directors shal] from time tg ‘time be

‘ = determined by the Company in Genera) Meeting, L .
%\g \/t:) 102. The Directors shal] be entitled to be repaid all ;ravelmig. hote]
o and other €Xpenses incurred by them in and about the business of | e Com-

pany, iacluding thejr expenses of travelling to ang from Board or @ mmittee

meetings or Genera] Meetings,

services for the Purposes of the Compapy,
Di;rector;by a fixed sum or percentage o
determined by the Board, and such remun

(c) If he absents himself from the meetings of the Board for 5 co;rnuous
: ' Board

(2) If by notice In writing to the Company he resigns his office,

(8) If he shal) pursuant to the Statytes be prohibited from acting| as a
Director, T |

105. A Director mey hold any other office or place of profit und
Company (other than thay of Auditor) in conjunction with the office of Dj
upon such terms as the Board may determine and may receive sych remune;
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out of the assets of the Company firm and against all ac Hr costs,
charges, losses, damages and expenses which they or their or a By of their

personal representatives shall or may incur or sustain by reason p “any act
aut of the assets of the company from and against. all act .. sr costs,

done, concurred in, or omitted in or about the execution of th duty or -

sup josed duty in their respective offices or trusts, except such,lif any, as
they shall incur or sustain through their own wilful neglect or defalle respect-

ively, and none of them shall pe answerable for the acts receipts, | g]ects or
defaults of any other of them, or for joining in any 1cceipt for fhe sake of
cunformity, or for any bankers of other persons with whom anyllmoneys or

effects of the Company shall be lodged or deposited for sale custgdy, or for
the insufficiency or deficiency of any security upon whick any mey of the
Company shall be placed out or invested, or for any other loss, | Iisfriune
or damage which may happen in the execution of their respectivil| cffices or
trusts, or in relation thereto, except the same shall happen by or thig ugh their
vwn wilful neglect or default respectively. a ‘

Names, Postal Addresses and Occupations ShI:ruT'::{zgfb Sig h.lres of
e
of Subscribers each Subscribe\rr Subscribers

Rohit Gunvantray Gandhi, It
Advocate,

1 R. G./Gandhi
P.O. Box 176, }
Dar es Salaam
Michael David Rlegels g
Advocate, . _ Y i D.[Riegels
\

P.O. Box 176,

Dar es Salaam

Dated the 27th  day of
WITNESS to the above signatures:
(Miss) A. H. G. ABDULHUSEIN,
P.O. Box 176,
- DAR ES SALAAM,

' Secretary.
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