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TANZANIA

Certificate of Incorporation

Section 15

No 83950

[ HEREBY CERTIFY THAT

KE COMPANY LIMITED

s day incorporated under the Companies

ﬁ 2002 and that the Company is Limited.

f

Given un:

=my hand at Dar es salaam

16TH day O JUNE |
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THOUSAND AND ELEVEN.
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o

Asst. Registrar of Companies
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SARIAKE COMPANY LIMITED

1 The name of the company is SARIAKE COMPANY LIMITED

2 The registered office of the company will be situated in the United Republic of
Tanzania.
3 The objects for which the company is established are the transaction of any and

all lawful business for which companies may be established in Tanzania under
the provisions of The Companies Act 2002 or any statutory modifications or re-
enactment thereof for the time being in force, and of the regulations, policies,
orders and/or instructions made there under and more particularly the company
shall have the following powers:

(@) To carry on the business as a general commercial company;

(b) To establish or acquire and carry on offices, general supplies, trading
stations, factories, stores and depots in Tanzania or elsewhere, and to
purchase, lease, or otherwise acquire, carry on, develop and improve any
business, -or real or personal property in the United Republic of Tanzania or
elsewhere, or any undivided or other interest whatsoever therein
respectively;

(c) To sell, lease, let, mortgage or otherwise dispose of the lands, houses,
buildings, motor vehicles and other property of the company;

(d) To undertake or direct the management of the property, buildings, lands
and estates (of any tenure or kind) of any persons, whether members of the
company or not, in the capacity of stewards of receivers or otherwise;

(e) To carry on the business of real property developers, general contractors,
traders investors, and generally to do all acts and things which in the
opinion of the company or the directors may conveniently or profitably: or
usefully, acquired and dealt with carried on or done by the company in
connection with the business aforesaid.
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To carry on the business of Computer Networking, computer Hardware and
Software sales and service,” Camputer Consultancy, Computer ‘bureau,
System analysis and Design, Software program development, Sales of

Computer statiohers, consumable and accessories and to carry on any -

other business related to computers and Information Technology.

To carry out the”business of forestry produce and products, mining and
minerals, and any natural resources related business by extracting, selling,
buying, 1mportant and export;

To carry out the touristit and adventure safaris lodging, clearing ahé.’

forwarding and general public transport;

To establish or acquire and carry on offices, {rading stations, factories,
stores and depots in Tanzania or elsewhere, and to purchase, lease, or
otherwise acquire, carry on, develop and.improve any business, or reai or
personal property in the United Republic of Tanzania or elsewhere, or any’
Lindivided or other interest whatsoever therein respectively;

To sell, lease, let, mortgage or otherwise dispose of the lands, houses,
buildings, motor vehicles and other property of the compariy; ‘

To undertake or direct the management of the property, buildings, lands
and estates (of any tenure or kind) of any persons, whether members of the
company or not, in the capacity of stewards of receivers or otherwise;

To carry on the business of real property developers, general contractors,
traders investors, and generally o do all acts and things which. in ‘the.
opinion of the company or the directors may conveniently or profitably; or
usefully, acquired and dealt with carried on or done by the company in
connection with the business aforesaid;

To borrow or raise money or secure the payment of money by the issue of
or upon bonds, debentures, debenture stock, bills of exchange, promissory
notes, or other obligations or securities of the company, or by mortgage, or
charge of all or any part of the property or rights of the company, including
its uncalled capital, or by sub-martgage of or sub-charge upon any stocks,
securities or property mortgaged fo or charged in favour of the company. .
Any such morfgage or charge may be in favour of such persori or persons
as trustee or trustees, or otherwise, and with such powers as the company
shall think fit;

To draw, make, accept, endorse, discount, execute and issue promlsso;ry
notes, bills of exchange, lefters of credit, warrants and other iegotiable or
transferable instruments;

To buy, sell or otherwise dispose of, and to deal in any real or personal
property and any stocks, funds, shares, and securities of every description,
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on commission or otherwise, or o act as agent for any of the above or the
like purposes; ‘ ,

(p) To purchase or otherwise acquire the undertaking andfor any of the
goodwill, business, property, and liabilities of any other company, or of .any
partnership or person carrying on any business which the .company is
authorised to carry on, or which may seem to'the board of directors of the
company to be calculated, directly and indirectly, to benefit the company,

and to pay for the same in cash, or by bills or shares in the company, or
otherwise;

5 (@) To enterinto partnership, or into any arrangement for sharing profits, union.
B of interests, or go-operation with any person, partnership or eompany
- carrying on or about to carry on any business which this company is
authorised to carry on, or any business or transaction capsable of being
conducted so as directly or indirectly to benefit the company, and fo take,

otherwise acquire and hold stock or shares in such company;

y () To grant pensiots, allowances, gratuities and bonuses to officers, ‘ex-
F officers, employees or ex-employees of the company or the dependants of
. .such persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or non-
.. contributory) with a view to providing pensions or other benefits for any

¥ such persons as aforesaid and their dependants and to institute and

r maintain any club or other establishment for the benefit of the company's
. employees;

: () To subscribe to or otherwise aid benevolent charitable national or other
w B . institutions or objects of a public character; ’

. ' ()  To purchase take on lease or otherwise acquire for the purposes of the
5 company any estates lands buildings easements or other interest in real
estate and to sell let on lease or otherwise dispose of or grant rights over

any real property belonging to the company:

o Wy To pUrcflase or otherwise acquire erect maintain reconstruct and-adapt any-
» buildings works plant and machinery and other things found to be
$i necessary or convenient for the purposes of the company;

. (v)  To sell, improve, manage, develop, turn fo account, exchange, let on rent,
it - - share of profits or otherwise grant licences, easemernts and other tights in
E respect of and in any other manner deal with or dispose of the undertaking
: of the company or any part thereof, or all or any of the property for the time
i | being of the company, and for any consideration whether in cash or in
e shares (fully or partly paid) debentures, debenture stock or other interest in
NS or securities of any company or otherwise; : ©

(w) To amalgamate with any other company whose objects are or include
objects similar to those of the company whether by sale or purchase (for
fully or partly paid or otherwise) of the undertaking subject to the liabilities

;Y . of the company or any such other company as aforesaid with of without
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winding up or by purchass (for fully or partly paid shares or otherwise) of alf
ar a controlling interest in shares or stock of any such other compahy or in
any other manner:

To registér the company, if the directors should so think fit In Ahy other

country in Africa or elsewhere, and to take such ‘other steps as may be -

necessary to give the company any so far as may be the same rights and
privileges abroad-as are possessed by local companiés or partnerships of a
like character, and to promote and obtain any Act of Parliament or similar

authority of any foreign government for the purposes of the company's

objects; -

To pay the costs, charges and expenses preliminary and incidental to the

promotion, formation, establishment and registration of the company both in‘

Tanzania or elsewhere, and to remunerate any person or persons,
company or association, for services rendered, or to be rendered for

guaranteeing, obtaining, or placing any shares of either the original or any .
increased capital or securities of the company, or otherwise; and distribute

among the members in specie any property of the company;

To do all or any of the above things in any part of the world and either as
principals, agents, trustees, contractors, or otherwise, and either alone or in
conjunction with other, and other by or threugh agents, sub-contractors,

trustees or otherwise and to do all such other things as are incidental or-

conducive to the above objects or any of them.

The liability of the members is limited,

The share capital of the comipany is Tshs.100,000, 000/= (say Tanzania
Shillings One Hundred Million only) divided into 1,000 (One Thousand)
ordinary shares of Tshs.100,000/= (say Tanzania Shillings One Hundred
Thousands only) each.
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~ We, the several persons whose names and addresses and descriptions are hereto
< subscribed, are desirous of being formed into a company, in pursuance of this
Memorandum of Association, and we respectively agree to take the number of shares in
the capital of the company set opposite our respective names, for any other
unsubscribed shares are left to the company for future use.

-

2 Lo
Ea e NN
W Sy

g
.

Ll

30 b vt e v oo st oot b a0




Names, addresses and

Number of shares . Signature of the
occupations of subscribers | taken by each Nationality su%scribers
subscriber
JOHN FRANCIS SARIA, Tanzanian
P.C. BOX 11968 "
MWANZA, 500 =
TANZANIA.
BERNAD PETER KESSY, Tanzanian
P.O. BOX 11908 300
MWANZA,
TANZANIA,
T
Dated at #4185 St this . Y/

Witness to the above signatures:

Full name: ..

Address:

e dayof o Junte

Occupation:
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. COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

SARIAKE COMPANY LIMITED L

PRELIMINARY

The regulations contained in Table A Part | and Il in the Schedule to the
Companies Act 2002 shall not apply to this company.

lNTERPRETATION
in these regulations:-
'the Act" means the Companies Act;
"the Articles" means the articles of the company;

"clear days” in relation to the period of a notice means that period excluding the
day when the notice is given or on which it is to take effect;

"the holder" in relation to shares means the member whose name is entered in
the register of members as the holder of the shares;

“the seal" means the common seal of the company;

"Secretary" means the secretary of the company or any person appointed to
perform the duties of the secretary of the company.

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

Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become
binding on the company.
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PRIVATE COMPANY
The company is a private company and accordingly:

(a) The right fo transfer shares is resfricted in manner hereafter prescribed.

() The members of the company (exclusive of ‘persons who are in the
employment of the company and of persons, who having been formally in
the employment of the company, were while in such employment and
have continued after the termination of such employment to be members
of the company) is limited to fifty; PROVIDED THAT where two or more
persons hold one or more shares in the company joinly, they shall for. the
purpose of this Article be treated as a single member, '

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

(d)  The company shall not have power to issue share warrants to bearer.. -

SHARE CAPITAL AND VARIATION OF RIGHTS |

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

Subject to the provisions of section 61 of the Act, any shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are, or at the

option of the company are liable, fo be redeemed on such terms and in such -

manner as the company before the issue of the shares may by special resolution
determine.

If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the

shares of that class) may, whether or not the company is being wound up, be -

varied with the consent in writing of the holders of three-fourths of the issued
shares of that class, of ‘with the sanction of a special resolution passed at a
separate general meeting of the holders of the shares of the class. To every such
separate general meeting the provisions of these regulations relating to general
meetings shall apply, but'so that the necessary quorum shall be two. persons at

least holding or representing by proxy one-third of the issued shares of the class -
and that any holder of shares of the class present in person or by proxy may

demand a poll.

The rights conferred upon the holders of the shares of any class shall not, unless

otherwise expressly provided by the terms of issue of the'shares of that class, be
deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.

The company may exercise the powers of paying commissions conferred by
section 56 of the Act. Subject to the provisions. of the Act, such commission may be
satisfied by the, payment of cash or the allotment. of fully or p§ﬁ¥y paid shares or

-
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payment to receive within two months after allotment or lodgement of transfer (or
within such other period as the canditions of issue shail pr
all the shares of egeh class held by him (and, upon tra

holding of shares of any class, fo a certificate for the balance of such holding) or
several certificates each for one or more of his shares upon payment for every
certificate after the first such reasonable sum as the directo

Every certificate shall be sealed with the seal and shall speci s S,
and distinguishing numbers (if any) of the shares to which it relates and the amount
or respective amounts paid thereon. In respect of a share of shares held jointly by
several persons, the company shall not be bound to issue more than one

certificate, and delivery of a certificate for a"share to one jeint holder shall be
sufficient delivery to all joint holders. '

nsferring a part of his

If a share cerlificate s defaced, worn out, lost or destroyed,
such terms (if any) as to evidence and indemnity and
reasonably incurred by the company in investigating eviden
determine but otherwise free of charge, and (in the case of
out) on delivery up of the old certificate,

it may be renewed 6n
payment of expenses
ce as the directors may

LIEN

The company shall have 2 first and paramount lien on every share (not.being a
fully paid share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share; but the direciors may at any time
declare any share to be wholly or in part exempt from the provisioris of this

regulation, The company's lien, if, any, on a share shall extend to any amounts
payable in respect of it.

The compariy may sell, in such manner as the directors determine;. any shares on
which the company has a lien if & sum in respect of which the lien exists is
presently payable 4nd is fot paid within fourteen clear days after a notice in writing
has been given to the holder of the share, or the person entjtled thereto by reason
of the death or bankruptcy of the holder, demanding payment and stating that if the
notice is not complied with the shares may be sold. A
To give effect to any such sale the directors may authiorise séme person to fransfer
the shares sold to, or in accordance with the directions of, the pur

chaser thereof.
The purchaser shall pe registered as the holder of the shares comprised in any

g

ovide) ‘one certificate for

defacement or wearing
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such transfer, and he shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or invalidity in
the proceedings in reference to the sale.

»

The net proceeds of the sale shall be received by the coméany and applied in

payment of such part of the amount in respect of which the Jien exists ag.is .

presently payable, and the residue, if any, shall (upon surrender to the company for
cancellation of the certificate for the shares sold and subject fo a like lien for sums
not presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares, at the date of the sale.

CALLS ONSHARES = - .

Subject to the terms of allotment, the directors may make calls upon the members
in respect of any moneys unpaid on their shares (whether in respect of nominal

value or premium) and not by the conditions of allotment thereof made payable at
fixed times. A call may, before receipt by the company of any sum dus thereurider, *

be revoked in whole or part and payment of a call may be postponed in whole or
part. A person upon whom a call is made shall remain liable for calls made upon

him notwithstanding the subsequent transfer of the shares in respect of which the
call was made.

A call shall be deemed to have beer made at the time when the resolution of the
directors authorising the call was passed.

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

If a call remains unpaid after it has become due and payable, the person from
whom the sum is due-shall pay interest on the amount unpaid from the day it
became due and payable to the time of actual payment at the rate fixed by the
terms of allotment of the share or, if no rate is fixed, at a rate not exceeding five
percent per -annum as the directors may determine, but the directors. may waive
payment of such interest wholly or in part. ‘

An amount payable in respect of a share on allotment or at any fixed date, whether
in respect of nominal value or premium or as an instalment of a call, shall be
deemed to be a call, and if it is not paid the provisions of the Articles shall apply a
if that amount had become due and payable by virtue of a call. -

Subject to the terms of allotment, the directors may, on the issue of shares,

differentiate between the holders as to the amount of calls to be paid and the fimes

of payment.

The directors may, if they think fit, recsive from any member willing to advance the -

same, all or any part of the moneys un-called and unpaid upon any shares held by
him, and upon all or any of the moneys so advanced may (until the same would,
but for such advance, become payable) pay interest at such rate not exceeding
(unless the comipany in general meeting shall otherwise direct) six per cent per
annum, as may be agreed upon befween the directors and the members paying
such sum in advance. S )
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TRANSFER OF SHARES

All transfers of shares may be effected by transfer iri writing in usual common formi
under hand only and subject to the approval of the directors,

Save as herein otherwise provided no shisice ot Interast arein, may be iransierred
or disposed of to a person wha is not a member of the company so long as any
member thereof is willing to purchase the same at fair value, Such fair value shall
be determined by the directors of the company as and when such occasjon for sale

or transfer arises and such determination of the directors shall be acceptable by all,

the parties as fair value. Upon refusal by all the members of tHe. company o buy
the'shares of 4 member such last mentioned member shall be entitled to sell such
shares to any persons and the directors shall register or cause to be registered the,
transfer relating to such shares subject to the provisions of Article 26. ’

The instrument of transfer of a share shall be signed by or on behalf of the
transferor and transferee and the transferor shall be deemed to remain the holdar

of the share until the name of the transferee is entered in the register in respect
thereof,

The directors may refuse to register the transfer of a share (not being a fully paid
share) to a person of whom they do not approve, and they may also decline to

register the transfer of a share on which the conmpany has a lien. They may also _

refuse to register a transfer unless:

(a) it is lodged at the office or such other place as the directors may éppoint, and is
accompanied by the certificate of the shares to which it relates, and such other

evidence as the directors may reasonably require to show’ the right of ﬂ;e:' )

transferor to make the transfer: and
(b) itis in respect of only one class of share; and
(c) it is in favour of not more than four transferees.
The directors may in their absolute discretion and without assigning any reason
there for, decline to register any transfer of any shares, whether or not it is a fully
paid share.
Subject to any other provisions of the Articles, if the person so becoming entitled

shall elect to register himself, he shall deliver or send o the company a notice in.
writing signed by him stating that he so elects. If he shall elect to have his

nominee registered he shall testify his election by executing to his nominee a .

transfer of such share. All the limitations, restrictions and provisions of these
Articles, relating to the right to transfer and the registration of transfers of shares

shall be applicable to any such notice or transfer as aforesaid as if the desth or

bankruptcy of the member had not occurred and the notice or transfer executed by
such member,

A person becoming entitled to a share in consequence of the death. or bankruptcy
of a member shall be entitied o receive and may give a good discharge for all

-dividends and other moneys payable in respect thereof, but shall not be enfitled to

11
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32

33

34
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36

37

receive notice of or to aftend or vote at meetlings of the t;&om}:xam;i or, save’
aforesaid, to any of the rights or privileges of & member untit he shall have become
a member in respect of the share.

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

The registration of transfers of shares or any transfers of any class of shares may

be suspended at such times and for such periods (not exceeding thirty days in any
year) as the directors may determine. , : R

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

TRANSMISSION OF SHARES

In case of the death of a member, the survivor of survivors where the deceased
was a joint holder, and the personal representatives of the deceased where he was
a sole holder or the only survivor of joint holders, shall be the only persons
recognised by the company as having any title to his interest in the shares; but,
nothing herein contained shall release the estate of a deceased joint holder from

any liability in respect of any share which had been jointly held by him with other
persons.

Any person becoming entiled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may from
time to time properly be required by the directors and subject as hereinafter
provided, either elect by notice to the company to be registered as holder of the
share, or elect to have some person nominated by him registered as the transferee
in which case he shall execute the appropriate instrument of transfer. All the
Articles relating to the right to transfer of shares shall apply to any such notice or
transfer as if it were an instrument of transfer executed by the member and the
death or bankrdptcy of the member had not occurred.

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

FORFEITURE OF SHARES

If a call remains unpaid after it has bécome due and ‘payable, the directors may

give to the person from whom it is due not less than.fourteen clear days notice *
requiring payment of the amount unpaid, together with any interest which may

have accrued. The notice shall name the place where payment is to be made and
shall state that if the notice is not complied with, the shares in respect of which the
call was made willbe liable to be farfeited, . . .

- vy oam s %
&

If the notice is not complied with, any share in respect of ‘which it was giver may
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before the payrment required by the notice has been zm’adek be forfeited by a
resolution of the directors to that effect and the forfeiture shall include all dividends

or other moneys payable in respect of the forfeited shares and not paid before the
forfeiture.

Subject to the provisions of this Act, a forfeited share 'maybé sold, re-allotted or
otherwise disposed of on such terms and in 'such manner as the directors
determine either to the person who was before the forfeiture the holder or to any
other person, and at any time before a sale, re-allotment or other disposition the
forfeiture may be cancelled on such terms as the directors think fit. Where for the
purposes of its disposal a forfeited share is to be-transferred to any person, the

directors may authorise some persen to execute an instrument of transfer of the
share in question.

A person any of whose shares have been forfeited shall cease to be a member in
respect of the fotfeited shares and shall surrender to the company for cancellation

the certificate for the shares forfeited, but shall remain liable to the company for all

moneys which, at the date of forfeiture, were payable by him to the company'in
respect of the shares, but his liability shall cease if and when the company shall
have received payment in full of all such moneys in respect of the shares, but the
directors may waive payment wholly or in part or enforce payment without any

allowance for the value of the shares at the time of forfeiture of for any

consideration received on their disposal. .

A statutory declaration by a director or the secretary that a share has been forfeited
on a date stated in the declaration shall be conclusive evidence of the facts stated
therein as against all persons claiming fo be entitled to the share, and the
declaration shall (subject to the execution of an instrument of transfer if necessary)

constitute a good titls to the share, and the person to Whom the share is disposed

of shall not be bound to see to the application of the consideration, if any, nor shall
his title to the share be affected by any irregularity or invalidity of the proceedings
in reference to the forfeiture or disposal of the share.

INCREASE OF CAPITAL

The compan}'may from time to time by ordinary resolution increase the share
capital by such sums, to be divided into shares of such amount, as the resolution
shall prescribe.

The comipany, by the resolution increasing the capital fay direct that the rew
shares or any of them be offered in the first instance either at par or at a premium
(subject to the provisions of section 59 of the Act) or at a discount (subject to the
provisions of section 60 of the Act) fo all the holders for the time being of shares of
any class or classes in proportion fo the number of such shares held by them
respectively or may make any other provisions as to the issue of the new shares.
In default of any such direction or so far as the same shall not extend to the new
shares, the new shares shall be at the disposal of the board, which may offer, allot,
grant options over, or otherwise dispose of them to such persons and on such
terms as at shall think fit.
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47

48

49

3 of the new shares shall be subject
to the same provisions with reference to the payment of calls, lign, fransfer,

transmission, forfeiture, and otherwise as the original capital,

ALTERATION OF CAPITAL

Subject to the provisions 6f section 65 of the Act, the company may by ordinary

resolution;-

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

(b) sub-divide its existing shares, or any of them,

] into shares of smaller amount
than is fixed by the memorandum of association;

Whenever as a result of a consélidation of shares any members would become

entitled to fractions of a share, the directors may, on behalf of those members, sell
the shares fepresenting the fractions for the be i

Subject to the provisions of sections 69 fo 72, the company may by special

resolution reduce its share capital, any capital redemption reserve fund -or any
share premium account in any way.

GENERAL MEETINGS

The company shall in each year hold a general meeting as its annual general
meeting in addition fo any other meetings in that year, and shall specify the
meeting as such in the notices calling it; and not more than fifteen months shall

elapse between the date of one annual general meeting of the company and that of -
the next,

All general meetings other than annual general meetings shall be called

extraordinary general meetings, ’

meeting, any director ar any twoé members of the company may ¢all the meéting in
the same manner as nearly as possible as that in which meetings may be
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convened by the directors.
NOTICE OF GEMERAL MEETINGS .

Subject to provisizzns of section 135 of the Act, every general meeting. shall be

called by twenty-one clear days notice in writing. The: notice shall specify the time -

and place of the'meeting and the general nature of the business and, in the case of
an annual general meeting, shall specify the meeting as such;

Provided that a meeting of the company may be called by shorter notice if it is so
agreed:- . . e e

(8)  in the case of an annual general meeting, by all the members ertitled 1o
attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of the members,

having & right to aftend and vote at the meeting, being. a majority together

ho;;iing not less than 95 per cent in nominal value of the shares giving that
right.

Subject to the provisions of the Articles and to any restrictions imposed on any

shares, the notice shall be given tq all the. members, to all persons entitled-to a.

share in consequence of the death or bankruptey of a member and to the ditactors
and auditors. The accidental omissions to give notice of a mesting to, or the non-

receipt of notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, and the
reports of the directors and auditors, the election of directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of; the auditors.

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; two

persons entitled to vote on the business to be transacted, each being a member or’
- a.proxy for a member oF & duly authorised representative of a corporation, stiall be

a quorumn.

If within half an hour from the time appointed for the meeting a quorum is not

present, the meeting, if convened upon the requisition of members, 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 at the adjourned meeting a quorum is not .

present within half an hour from the time appointed for the meeting, the member or.
members present shall be a quorum.

The chairman, if any, of the board of directors or in his absence some other

director nominated by the directors shall preside as chairman of the general. .
meeting, but if neither the chairman nor such other diractor (if any) be present
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within fifteen miniutes- after the time appointed ‘for the iqaldfﬁg of the meeting and
willing to act, the directors present shall elect.one of their number fo be chairman of

the meeting and, if there is only one director present and willing fo act, he shall be
chairman. . ’ ’

If at any meeting no director is willing to act &s chairmatr or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the

members present shall choose one of their numbers to be the chairman of the
meeting. '

A director shall, notwithstanding that he is riot a member, be enfifled to atterid and

speak at a general meeting and at any separate meeting of the holders of any
class of shares in the company.

&

The chairman may, with the consent of any meeting at which a quorum is present
and shall if so directed by the meeting, adjourn the meeting from time to fime and

from place to place, but no business shall be transacted at any adjoimed meeting

other than the business which might properly have been transacted at the meeting
had the adjournment not taken place. When a mesting is adjourned for fourteen
days ormore, at least seven clear days notice specifying the time and place of the
meeting and the general nature of the business to be transacted at an adjourned
meeting shall be given. Save as aforesaid, it shall not be necessary to give any

niotice of an adjournment of of the business to be transacted at an adjourned”

mesting.

At any general meeting a resolution put to the vote of the meeting shall be decided -

on a show of hands unless a poll is (before or on the declaration of the result of the
show of hands) demanded: .

E3

(@) by the chairman or;
(b) by at least two members having the right to vote at the meeting; or

(c) by a member or members representing not less than one-tenth of the total
voting rights of all the members having the right fo vote at the nieeting; or

(d) by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to

not less than one-tenth of the total sum paid up on all the shares confemring that. - .~

right;

and a demand by a person as proxy for a member shall be the same as a demand
by the member.

Unless a poll be 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, or not carried by a particular majority and an entry to that effect in
the minutes of the meeting shall be evidence of that fact.

o

The demand for a poll may, before the poll is taken, be withdraWn; )
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Except as provided in Article B4, if a poll is duly demanded it shall be taken in such
manner as the chairman directs, and the result of the poll shall be deamed to be
the resolution of the meeting at which the poll was demanded. ’

In the case of an equality of votes, whether on a show of hands of on a poll, the
chairman of the meeting shall be entitled to a casting voté in addition to any other
vote he may have. , .

A poll demanded on the election of a chairman or on a question of adjournment
shall be taken immediately. A poll demanded on any other question shall be taken
either immediately or at such time not being mote than thirty days after the poll js
demanded as the chairman of the meeting directs, and any business pther than
that upon which a poll has been demanded may be preceded with pending the
taking of the poll. )

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

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any share. or class or classes of
shares, on a show of hands every member (being an individual) present in person
or (being a corporation) present by a duly authorised representative, not being
himself a member entitled to vote, and on a poll every member shall have one vote
for each share of which he is the holder.

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 exclusion of the votes of the other joint
holders; and for this purpose seniority shall be determined by the order in which
the names stand in the register of members.

A member in respect of whose estate a manager has been appointed under = -

section 26 of the Mental Diseases Ordinance, may vote, whether on a show of
hands or on a poll, by his manager, and any such manager may, on a poll, vote by

proxy.

No member shall be entitied t6 vote at a gereral meeting or at a separate meeting = y

of the holders of any class of shares in the company unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.

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

17

¥
K s
REFRETY

4

T

Y alilanan «

T SN

e




RN

L

|
i
]
E

TR

R s

TR, T

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion. A proxy shall not be enitled
to vote except on a poll, "

The tnstrument appointing proxy shall ba iri writifig executed by or ort behalf ofthe -
appointer or of his attorney duty authorised in wanting, or, if the appointer or is a
corporation, either under seal, or under the hand of an officer or atforney duly
authorised. A proxy need not be a member of the company.

The instrument appointing a proxy and any authority under which it js executed a
copy of that authority certified by a notary or in such other manner as approved by
the directors shall be deposited at the registered office of the company or at such
other place within Tanzania as is specified for that purpose in the notice convening
the meeting, not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes {0 vote,
or, in the case of a poll, not less than 24 hours before the time appointed for the
takigg of the poll, and in default the instrument of proxy shall not be treated as
valid. .

An instrument appointing a proxy shall be in the following form.or a form as near
thereto as circumstances admit: C o

B tvrnarn anous s sanunn vee angea ans <e sve smn ras 1o o LiMIIEEM ‘
BV, s e sce e e seeevsavseesves sen vinsensrasnnenesOFarescorseeneeasnsennee . DEING T e, @
member/members of the above named company, hereby appoint

"y .
L R S R Y g e A Al e Y of AR RIP REP AP AP TR IV 2NN S s Or fa"lng h]m, -
e

wes wek Seb nwn gra kb of Bre s annak (LA ERT CERPRe PR e GEFPRHFARR DDA B b an A9 FEF 4 AP Hog apd wrs mop vFrdnn dar mdedbdbiso gun

as mylour proxy to vote for mefus on mylour behalf at the (annual or
extraordinary, as the case may be) general meeting of the company to be held on
the .oooeeerevsree. daY OF v iveciivie vveear.rn, @nd at any adjournment thereof,

.
¢ 5 - n
Signed this ... o cvevevevrecnreieencenereen - @AY OF e 2000

Where it is desired to afford members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following form or a form
as near thereto_as circumstances admit:

v svesesonn sanvet sasemsaen avasrager sve nevssesnsoenens LiMNIEEd

JWEL .. ceeeever evvns cecneemenercatnsnnasnnessas caesOfunecanvenras s bBiN . @
member/members of the above named company, hereby appoint
e rererarerrrasnesevasraressnesnsne OF  ivivecesesiseasienaneas. OF failing  him,
retortorscersnsOF revreuennn..@S Myjour proxy to vote for mefus on my/our-behalf at
the (annual or extraordinary, as the case may be) general meeting of the company
to be held on the .........ccvvee daY Of ouriireeeacnarevenene,, @nd at any adjournment
thereof.

=

.
i i 20
Signed this «.veereevacerarvrcvcrereseneeen. daY o e 200 s
. .

"

This form is to be used in respect of the resolutions mentioned below as foliows:
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