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UNITED REPUBLIC OF TANZANIA

Certificate of IncorPoration

No.

I HEREBY CERTIFY that

DI( AGRICULTURE LIMITED

Ir tlrir; tlirv lrrt:or.pr-rrillt,'rl lrntlcr Ihr-l CorIPtrt'rics Act, 2002 and that the Company is Limited

Given urrtlcl t'ny lratrtl lt l)nl cs Salaalrl this - - ''- tlay of ----- ' Two Thousand and

Iiiftccn

Registrar of CornPanies
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COMPANY LIMITED BY SUAR

MEMORANDUM

OF

DK AGRICULTURE LIMITED.

of the Company is "DK AGRICULTURE LIMITED

registered office of the Company will be situated in the united Republic of Ta

The objects for which the Company is established are the kansaction of any and all lawful
business for which companies may be estabiished in Tanzania under the provisiols of The
Companies ACT 2002 or any statutory modffications or re enactrnent thereof for the time
being in force, and of the regulations,policies,orders and/or instructions made there under
and more particularly the company shal have the following powers

(u) To carry on the business as agriculture,livestock,fish,farming ancl related agro
processing;

(b) To carry out business as agriculfure management services, cornmercial freezer
operation, tourism and hotel

To carry on the business of Cleaning services, stafionary activities and supplies
of equipments.

To act as agents or managers in carrying out any business concerns ahd
undertakings and to employ experts to investigate an,l examine into the
condition, management, prospects, value and circumstances of any business,
concerns and undertakings and generally of any assets, propertv or rights of anv
kind;

To engage in and carry out business of proprietors and managers of food outlets,
hotels, restaurants, road houses, motels, safari and holiclay.o=r.pr, caravan sites,
guest houses, apartment housekeepers, refreshment and tea i.ooms, milk ancl
snacks bars, tavern, beer house and lodging housekeepers and to provicle foods
and catering services to individuals, private and public ins5tutioru, industrials
and cleaning and fumigations of all kind.
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To purchase, take on lease, or in exchange or otherwise acquire lands and
properties in Tanzania or otherwise acquire rights of occupancy or take on lease
or in exchange and generally to secure any rights of any tenure rvhatsoe'.,er,
whether subject or not to any charges or encumbrances, and to hold or to sell, let
or alienate, mortgage, charge or otherwise deal with all or any such lands,
tenements or hereditament

To pay for any assets acquired by the company limited by shares, debentures,
boncls, cash or otherwise;

1'o carry out all activities of documentation and consultation in respect of all
legzrl matters including but not limited to preparation, registration and provision
of legal opinion.

To establish or acquire and carry out offices' general supplies, trading stations,
factories, and depots in Tanzania or elsewhere, and to purchase, Iease_ or
otherwise acquire, carry on deveiop and improve any business of real or
personal property in the United Republic o{ Tanzania or elsewhere, or an
undivided or other interest whatsoever therein respectively .

To sell, lease, let Mortgage or otherrvise dispose of the land, houses buildings,
motor vehicles and any other property of the Company.

To undertake or direct the management of the properties, buildings, lands and
estates (of any fenure or kind) of any persons, whether members of the company
or not, in the capacity of stewards of receivers or otherwise.
To carry out the tourism and adventure safaris, lodging, clearing and forwarding
and general pubJic transport.

To borrow or raise money or secure the payment of money by the issuance of or
upon bonds, debenfure 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-mortgage of or sub-charge upon any stocks, security of the property
mortgaged to or charged in favour of the (Jompany, Any such mortgage or
charge which may be in favour of such persorl or persons as trustee or trustees
or otherwise and with such powers as the company shall think fiU

To lend and advance money or give credit on such terms as may seem expeclient
and with or without security to customers and others, to enter in to guarantees,
contacts indemnity and suretyships of all kinds, to receive money on cieposit or
loan upon such terms as the company may approval and to become security ror

any persons, firms or companies;

To draw, make, accept, endorse, discount, erecute and issue promissory notes,
bills of exchange, letters of credit, warrants and other negobiable or transferable
instruments
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To enter into partnership, or into any arrangement for sharing profits, union of

interests, or co-operation with any person, partnership or company carrying out

or about to carry out any business which this company is authorized to carry out

or any business or transaction capable of being conductecl so as directly 'or

indirectly to benefit the company, ancl to take or otherwise acquire and hold

stock or shares in such comPany.

To process pensions, allowances, gratuities and bonuses to officers, employees or

"*-"*ploy"Ls 
of the company or the dependants of such Persons, to establish to

maintain or concur in establishing and maintaining trusts, funds or

scheme(whether contributory) with a view to providing pensions or other

benefits for any such persons as aforesaid and their dependanls and to institute

and maintaln any clrrt or other establishment for the benefit of the company's

employees;

To carry out the business of real property developers, general contractors, traders

investoi-s, and generally to deal with all acts and things which in the opinicn'of

the compar,y o, the directors may conveniently or profitably, or usefully

acquired 
^und b" dealt with by the company in connection to the business

aloresaid.

To carry out the business of Computer Networking, Computer hardware and

soft*url sales and services, Computer consultancy, Computer bureau, system

analysis and design, Software program development, sales of Computer

statilners, .or"rr-ubl" and accessories and to carry on any other business related

to computer and iaformation Technology'

To carry out the business of forestry produce and products, mining and minerals,

urrd ur-ry natural resources related business by extracting selling,' buying,

importing and exPorting.

To do all or any of the above things in any part of Africa and either as

principals, agents, trustees, contractors, or otherwise, and either alonc

or in conjunction with other, and either by or through agents' sub-

contractors, trustees or otherwise;

To invest the capital and other money of the company in the purchase or upon

the security of ar,y investments that is to say any shares, sLock, clebentures,

debenture stock, bonds, mortgages, obligations and securities of any kind issued

or guaranteed either.

(i) lly any company, corporation or undertaking of rvhatever natrrre, and

wheresoever's constifuted or carrying out business or;

(i0ByanyGovernment,sovereignRuler,Commissioners,Trus!Authority
oi other body of whatever nature and wheresoever's situated.

(t)

(u)

(")

'*



(*) To construct equip and maintain civil works, vehicles, or other vehicles
appropriators and carriers of goods and to carry on business as transport agerrts,
carmine, cargo superintendents of warehouses and as engineers and electricians.

'Io carry out the business as importers, exporters and dealers in all types of
electronic and eleckicai equipment industrial, printing and phototypesetting
machines, industrial conkol systems, office machines, and sound systems and
sellers of automobile and machinery spare parts and accessories of the
mentioned.

(V) To process, buy, sell and deal in every kind of crop or produce of the soil, quarry,
mining, gemstone, diamond, whether nafural or partly processed or otherwise
and to deal in every kind of minerals and crop or produce of the soil.

(r'; To engage in the business and h'ade as manufacfurers, assemblers, distributcrs,
buyers, sellers and installers of air-conditioners, refrigerators and air-coolirg
systems both for domestic and jndustrial usage.

(aaL) To carry out all or anv of the business of manufacfures, dealers and workers in
oil refinery and transportation thereof, minerals of all kinds, cemen! lime
plasters whiting, clay, gravel, sand minerals, coral, shale, earth, coke, fuef
artificial stone, and builders requisites and conveniences of all kinds, and of
engineers, ship, balge, lighter and kuck ow'ners, quarry owners, builders,
general contractors and carriers.

(bb) To develop the resources of and turn to account any lands and any rights over or
connecteci wilh lands belonging to or in which the Company is interested and in
pat'ticultrr by clearing, draining, fencing, planting, cultivating, buildil,rg,
itttProvilll', farri'ring, irrigating, grazing and by the establishment of towns,
v i I Iir1,,es ir nrI sc[[lc-rrrr-'r'r [.s.

(,,) 'l'u t'itrly orrt, tlt'vt,lop, c\tcrrrl arrti turn to account the said business and any
otlrt'r lratlc ol btrsirrcss whatsoevcr which can in the opinion of the Comparry be
tttlvirnlal;cous ()r'corrvcrriclntly carriccl out by the Company by way of extension
or itt curtrcr:tiorr witlr any of its busirress or is calculated directly or indirectly to
tlevclop any brtrttcli or tlrtr Cionrpany's business or to increase the value of or furn
to account any of tlre (kintprany's prroperty or rights.

(d.1) To acquire and holtl slrares, stocks, debentrres, debenture stock, scrip, bonds,
notes, securities ancl obligations, issuecl or guaranteed by arry company
constituted or carrying out busirress in any part of the world, funds, loans
securities or obligations of or issue or guaranteed by any government, state or
elorninion, public body or authority, supreme, nrunicipal, locai or otherwise,
whether at home or abroad.

("n) To purchase, take on lease, or by any other means acquire, any lands, shops,
building, offices, foundries, furnaces, factories, mills, rvorks, wharves and any
real or personal property or rights whatsoever.

(ff) To build, construct, maintain, alter, enlarge, pull down, remove and replace any
shops, buildings, offices, foundries, furnaces, factories, mills, lvorks, walls,
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wharves, roads, railways, tramways, machinery, engines, fences, banks, dams,
sluices or watercourses, and to carry out any other works which maY be

convenient or necessary in connection with any business or object of the
Company.

(gCJ To acquire and take over the whole or any part of the business, property and
liabilities of any company or person carrying on any business which the
Company is authorized to carry on, or possession of any property or assets

suitable for the purposes of the Company.

(hL) To distribute any of the Company's property or assets among members in specie-

To procure the registration or incorporation of the Company in or under the laws
of any place outside the United Republic of Tanzania

To do all or any of the above things in any part of the world, ar-rd either as

principal, agent trustee or otherwise, and either alone or in conjunction with
others, and by or through agents, sub-contractors, trustees or otherwise.

To do ail such other things that are incidental to the above activibies that are

conclucive to the attainment of the above objects or any of them and general
commerciai company business as are or the Company may think.

AND it is hereby declared that the word "Company" in this clause, except where used in
reference to this Cornpany, shall be deemed to include any partnership or other body. of persons,

whether incorporated or not incorporated, and whether domiciled in Tanzania or elsewhere, and
that the iniention is that each of the objects specilied in each paragraph of this clause shall, except
where othcrwise expressed in such paragraph, be an independent main object and be in no wisq
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. Tire share capitai of the Company is Tanzania Shillings Ten Million (Tshs. 10,000,000/-)

divieled by One Thousand (1,,000) Ordrnary shares of Tanzania Shillings Ten Thousand
(10,000/-) each. Subject and without prejudice to the rights attached to any class r the
Con-rpany, whether part of the original or any increased capital of the Company, may be

issr-rcd with any special qualified, preferred or differed rights and privileges. or
conditions as to eapital, dividends, rights or voting or other matters, but so that any such
rights, privileges or conditions shali not be aitered or modified except in accordance with
the Articies of Association of the Company for the time being in force.
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WE, the scveral persons whose names, addresses and occupations are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite our
respective names.

Dated u,i, Ell day of dt-s*+l- 2015.

L-t,

Witness to ti're above signatures:

Witness Si,o,,ature S

Wikress N;ime -/Qg)_69
Address p-: t -e SS Ln . i] 

'

Qualificat,on 411-U UC CA-A '..'i.

Names, postai Address and Occupations of
Subscribers

Number of shares taken
by each subscriber

Signature of Subscribers

1. KEVIN IIAITOLD KNOESEN,
P" O. BOX 80407 ,
DAR ES SNI,AAM.

I

2- DONOVAN KNOESEN
P. O. BOX 80447,
pAn ES SAL44I4

I



THE COMPANIES ACT 2OO2

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

DK AGRICULTURE LIMITED

PRELIMINARY

The r lations contained in Table A Part I and II in the Schedule to the Compa Act

*J-
JJt
LJul

2402

INTERPRETATION

hr these regulations:-

'the Act" means the Companies Act 2002;

"the Articles" means the articles of the company;

"clcar days" in relation to the period of a notice means that period excluding the duy
wl-,en the notice is given or on which it is to take effect;

"thc holder" in relatioh to shares means the member whose name is entered in the

register of members as the holder of the shares;

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

"sccretary" means the secretary of the company or any person appointed to perforr,r the
duLies of the secretary oI the company.

Exprrcssions referred to writing shall, unless the contrary intentiou appears, be constlueq
as including references to printing, lithography, photography, and other modes of
relilcsenting or reproducing words in a visible form.

Urrlcss the context otherwise requires, words or expressions contained in these regu-
Iations shall bear the same meaning as in the Act or any statutory modification thereof in
forcc at the date at which theselegullLtions^become binding on the company.

Il not apply to this company.
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PRIVATE COMPANY

Tl',c company is a private company and accordingly:

(o)Therighttotransfersharesisrestrictedinmannerhereafterprescribed.

(b) :itT:ffi:il'"ff :;I"T:l,l TflX'ff i::"""::l:'$?Ji: 
ilii;"ffJ"]:ff :l

thecompany'werewhilein'"#;;;|'""^tand'havecontinuedafterthe
termuration,of ,,.t, employmen.,;"-;;';;:;bers of the company) is Iirnited tct

fifty; pROVrprp ruer*no"_*o"o"r;;" ;",'tons holrl one oI more shares rn

the company jointly' they shall;;il;ff*" or this Article be treated as a

sing;le member'

(.)AnyinvitationtothepublictosubscribeforanysharesorcleberrLr-rresofthe
comPany rs Prohibited'

(d) The company sha1l not have polt'er to issue share warrants to bearer'

SIIARE CAPITAL AND VARIATION OF RIGHTSL
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SubjccttotheprovisionsoftheAct,andwithoutprejudicetoanyrightsattachedtoany
existi*g shares, u;r;;;;;;" orr"d -itt such rignts o' 'ooit'ioris' 

whether in regarC

to dividend, voting, return of capital "r'.,"t"t*u"- 
u' th" comPany may by crdirrary

,.r.l,t tir" determine'

Subjr:cttotheprovisionsofsection6loftheAct,anysharesmay,withthesarrctionofan
ordr;iar1',"'ofotiot' ii" L"'"a o",th: terms that they are' or at tire option of rhe company

are iiable, to be redee-"d o,., such terms and rn ,,.t., *u,1,1", as the comPany before the

issut: of th" utlu'uu ilof by spec;al resolution determine'

Ifat,rrlytirrretlresirarecapitalisclividedintodifferentclassesofshares,therights.attached
to a,y class ('-'r.'l#'""*i*'* p'o'ia"l;;"-h" t;;*'' "f -'::';; "i 

the shares of that class)

may, rvhethut u' 
'''-ti 

;lt;;t';p^;y i' b";;;o"'-td ttp' 1''e u1l"a with the conse.t in writing

of tl:r: holclers oi tirr.ee-forrrths ,rf tf-r" irri.d-Ju'"''of thal llass' 
or with the sanction of a

s p ec L a r res o lution p asse d at o'"p u'o t"'"glil, ;F;:Fi:: ::{H]ff 'i;lffi ::ffiil: Ji:

i:ii* ;::ll;:'*:l #if Tl"ii#;|if, "' 
;"'.:' -" li' ; ;""' sh a1I be two p er s ons at

leasl holding or rePresenting by Pt";;;";ird of the is'o"d 'hu'"t 
of the class and that

any 
'i:lder 

of shares of the ciuss pt"'"''tti" p""o" o' by proxy may clemand a poll'

Therightsconferredupontheholdersofthesharesofanyclassshallnot,lrnlessothelwise
exprcssty prr"id;;;;ir." yr-, of irr# "i,r,t"-,r't"t"' "f 

ih;;i";s' be cleerned to be varied

by tlic creation t' 
""1" "i 

furtherc hu'"' 'u"ki'-'g 
pari passu therewith'

] The .omPany may exercise the powers of paying ;ommllions 
conferred by section 56 of

the Act. Subject io the provision, 9t 
if," eti, "ttn 

to**i"to" n1ay be satisfied by the

paynu:nt of cash; il'"uot*"r,t rf ;,1;;;;;r*, p"id 'h;';t 
or partly in one wav and

ParLlf in the other

gExccp,tasrequiredbylaw,.noPelsonshallberecognised-bvthecompanyasholdirrgany
shar.c upon any trust, and the .o*p',.y ,n*uri,.,ot be-bound t,y o, t,e compellecl n any wal
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to rccognise (even when having notice thereof) any equitable, contingent, future or partial
intelcst in any share or any i:.rterest in any fractional part of a share or (except as ctherwise
provieied by the Artieles or by law) any other rights or interests in respect of any share
excci-)i an absolute right to the entirety thereof in the registered holder

SHARE CERTIFICATES

Evcrv member, upon becoming the holder of any shares, shall be entitled withor-rt payment
to reccive within two months after allohnent or lodgement of transfer (or within such other
periorl as the conditions of issue shall provide) one certificate for all the shares of each class

helci by him (and, upon transferring a part of his holding of shares of anv class, to a

certjf icate for the balance of such holding) or several certificates each for one or tnore of his
shar"cs upon payment for every certificate after the first such reasonable sum as the
dircciors may cietermine" Every certificate shall be sealed with the seal and shall specify the
number, class and distinguishing numbers (if any) of the shares to wl-rich it relates and the
amor,r rrt or respective amounts paid thereon. In respect of a share of shares held jointiy by
sevc;';rl personsr tl.re company shall not be bound to issue more than one certificate, and
delir,'rry of a certificate for a share to one joint holder shall be sufficient delivery to all joint
holcjcls.

If a sirare certificate is defaced, worn out, lost or deshoyed, it may be renelved on such
tern''.s (if any) as to evidence and j:rdemnity and payment of expenses reasonably incurred
by ilrr: company in investigating evidence as the directors may determine but otherwise
frec o[ charge, and (in the case of defacement or rvearing out) on delivery up of the old
certiiir:ate.

LIEN

Thc L:rirnpany shali have a first ancl paramount lien on every share (not being a fully paid
sha; i') for all rnoneys (rvhether presently payable or not) called or payable at a fixed time-ir-r
respL'i'f of that sharc; br"rt the clirectors may at any time declare any share to be w'holly or in
pall lrenrpt froru tlrc provisiorrs of this regrrlation. The company's lien, if any, on a share
shail t,xterrd [t> rrrry urnounts payable iri respect of it.

Tht:,.ornparly nraly sell, irr such rnarrner as the directors determine, any shares on rvhich the
comir.rny has a lien if a sum il.r respect of which the lien exists is presently payable and is
ne1 p;rid within fourteen clear clays after a notice in writing has been given to the holder of
the sliare, or the person entitled thereto by reason of the death or bankruptcy of the holder,
deuirirrding payment and stating that if the notice is not complied lvith the shares may be

solci.

To r;ive effect to any such sale the clirectors may authorise some person to transfer the
shar'i-'r sold to, or in accordance with the directions of, the purchaser thereof. T'he purch.al;er
shaii be registered as the holder of the shares comprised in any such transfer, and he shall
not 1;c bound to see to the application of the purchase money, nor shall his title to the
shart::; be affected by any irregularity or invalidity in the proceedings in reference to the
salc.

The nct proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently pavable, and the
resiriire, if any, shall (upon surrender to the company for cancellation of the certificate for
the sirirres sold and subject to a like lien for sums not presently payable as existed upon the
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shau,'s before the sale) be paid to the person entitled to the shares, at the date of the mle.

CALLS ON SHARES

Subjcct to the terms of allotrnent, the directors may make calls upon the members in respect
of atll' moneys unpaid on their shares (whether in respect of nominal value or premium)
and lrot by the eonditions of allotment thereof made payable at fixed times. A call may,
befor.c receipt by the company of any sum due there under, be revoked in whole or part
and i-,ayment of a call may be postponed in whole or part. A person upon whom a cail is
macl'--' shall remain liable for calls made upon him notwithstanding the subsequent transfer
of thc shares in respect of which the call was made.

A cail sha]I be deemed to have been made at the time when the resolution of the directors
authorising the call was passed.

Thc j':int holders of a share shall be jointly and severally liable to pay all calls in respect
therlo l.

If a t..-,11 remains unpaid after ithas become due and payable, the person frorn whom the
sum is due shall pay interest on the amount unpaid from the day it became due and
payairie to the time of actual payment.at the rate fixed by the terms of allotment of the
shalr-: cr, if no rate is fixed, at a rate not exceeding five percent per annum as the directors
ma)/ ijeternline, but the directors may waive payment of such interest wholly or in part.

An ;: rrrount payable in respect of a share on allotment or at any fixeci date, ,"virether in
respcc,t of nominal value or premium or as an instalment of a call, shall be deemecl to be a
call, rnd rf it is not paid the provisions of the Articles shall apply as if that amount had
becu: i re due and payable by virtue of a call.

Subji:i--t to the Lerms of allotment, the directors may, on the issue of shares, clifferentiate
betrr"r-'cn the hoiders as to the amount of calls to be paid and the times of payment.

Thr: 
'-i 

irectors may, if rhey think fit, receive from any member willing to advance the same,
all oi' .tny part of the moneys un-called and unpaid upon any shares held by him, and upon
all t;i any of the moneys so advanced may (until the same woulcl, but for such advance,
bect,i:re payable) pay interest at such rate not exceeding (unless the company in general
meclil-rg shall otherwise direct) six per cent per annum, as may be agreed uporr bett,een the
dircciors and tite members paying such sum in advance.

TI{ANSFER OF SHARES

AI1 i:.iinsfers of shares may be effected by transfer in writing in usual common forn: under
han.l only and subject to the approval of the directors.

Savr-: irs herein otherwise provided no share or interest therein, may be transferred or
disp,r;red of to a person who is not a member of the company so long as any mernber
thci't'lI is willing to purchase the same at fair value. Such fair value shall be determined by
the cii:'ectors of the company as and when such occasion for sale or transfer arises and such
deto mination of the directors shall be acceptable by all the parties as fair value" Upon
refttsirl by all the members of the company to buy the shares of a member .such last
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mentioned member shall be entitled to sell such shares to any persons and the dileitors
shall |egister or cause to be registered the transfer relating to such shares subject.to the
pro..,isions of Article 26.

BORROWING POWERS

Thc Ilirectors may raise or borrow for the purpose of the Company's business such sums of
morlcy as they think fit and they may secure the repayment of or raise nay sum or sums as
afore:;aid by mortgage or charge upon the while oi any part of the property ancl assets of
the C-ompany, presenls and future, including its un .ufLa or un issued capital or by the
issue, at such price as they may think fit, or bonds ,rr debentures, either chaiged, upo, thewholtl or any part of the property and assets of the company, or not chrrgecl, or the
dircctors may give financial guarantee in respect of the Co-pany or any other persons,

The directors may refuse to register the transfer of a share (not being a fully paicl share) to a
pel':;oi1 of lvhorn they clo not approve, and they may also decline to register the transfer of a
sh;ric' on which the company has a lien. They may also refuse to register a hansfer unless:

(a) it is loclgec{ at tire office or such other place as the directors may appoint, and is
ar:companied by the certificate of the shares to which it relates, and such other eviclence
ar the directors may reasonably require to show the right of the hansferor to make the
h ansfer; and

(b) il is in respect of only one class of share; and

(c) ii ls in favour of not more than four transferees.

Thc cl irectors may in their absolute discretion and lvithout assigning any reasol there for,
dcc jir,e to register any transfer of any shares, whether or not it is a fully plrd ,hu.".

SuL;jc':t to any other provisions of the Articles, if the person so becoming entitled shall elect
to tg,ister himself, he shall deliver or send to the company a notice in writing signed by
hiur sLating that he so elects. If he shatt elect to have his nominee registered he sl-rall testify
his ciection by executing to his nominee a transfer of such share. All the limitations,
resh'iirtions and provisions of these Articles, relating to the right to transfer anel the
regislration of transfers of shares shall be appiicable to any such notice or transfer as
a{olc:'aid as if the death or bankruptcy of the member had ,,ot o..rrr*cl and the notice or
h'ansi'cr executed by such member.

A l'etso,, becoming entitled to a share in consequence of the death or bankruptcy of a
meurirer shall be entitted to receive and may give a gooci discharge for atl dividenjs anct
othcr moneys payable in respect thereof, but shall ,,ot b" entitled to receive notice of or to
attcnr'l or vote at meetings of the company, or, save aioresaicl, to any of the rights or
priv iltges of a urember until he shall have become a member in respect of the share. 

"

If ihe directors refuse to register a transfer they shall within sixty clays after the ciate onwirjclr the transfer was lodged with the company send to the transferee notice of the
re1'us;il"

The r egistration of transfers of shares or any transfers of any class of shares may be
suspt'nded at such times and 1or such periods (not exceeding thiity days in ,r-,y y"u4 ui tt 

"
5
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dircc Lors may determine.
No fee shal te charged for the registration of any instrument of transfer or other document

rclali:rg to or alfecting title to any share'

TRANSMISSION OF SHARES

In ca:te of the death of a member, the survivor of survivors where the deceased was a joint

holclcr, and the personal representatives of the cleceased where he rvas a sole holder or the

onllr survivo, o? loirrt holders, shall be the only persons recognisecl by the company as

hurrliflg any title to his interest in the shares; but nothing herein contained shall release the

estarclf adeceased joint holder from any liability in respect of any share u'hich had been

jointi'v held by him with other persons'

Any person becoming entitled to a share in consequence of the death or bankruptcy of a

mer.i.rber may, upon s*uch evidence being produced as may fuom time to tilne properly be

requir"ed by-the directors and subject as hereinafter provicled, either elect by notice to the

.o*1.urly tt be registered as holder of the share, or elect to have some person nominated by

him',egistered as the t;ansferee in which case he shall execute the appropriate instrument

of tr.aLrsfer. Ail the Articles relating to the right to transfer of shares shall apply to any such

noLici' or transfer as if it were an instrument of kansfer executed by the member and the

clca Ll r or bankruptcy of the member had not occurred'

A pc,.son becomrng entitled to a share by reason of the death or bankruptcy of the holder

,huli i-,uo* the righls to which he would be entitled il he were the registered holder of the

sharc.. except tnut ne shall nof before being registered as the holder of the share, be entitled

in rcrpect of lt to exercise any right conferred by membership in relation to lneetings of the

coil1 irnny.

FOITFEITURE OF SHARES

If a i..rll renlains unpaid after it has become due and payable, the directors may give to the

pers(in from whomit is due not less than fourteen clear days notice requiring payment of
-thc 

r,,,nount unpaid, together with any interest which may have accrued' The notice shall

nailc the place wherJpayment is to be made and shall state that if the notice is not

corir;,iied with, the ,llui*r in respect of which the call was made will be liable t''r be

forfc; Led.

If tll,r notice is t]ot compliecl with, any share in respect of which it was given may before the

payrirent required by tire notice has been made, be forfeited by a resolution of the directors

io th.rt effect and the forfeiture shall inclucle all dividends or other moneys payable in

r€spi,i t of ihe forfeited shares and not paid before the forfeiture.

su!-rjr:rr:t to the provisions of this Act, a forfeited share maybe sold, re-allotted or otherwise

disg,r,sed of on such terms and in such manner as the direciors determine either to the

p"L,,,n who was before the forfeiture the holder or to any other person, and ai any tinre

L"iu,,, a sale, re-allotment or other disposition the forfeitule may be cancelled on such

terl'r:, as the directors think fit. Where for the pulposes of its disposal a forfeited share is to

be h.,insferred to any person, the directors may auflrorise some person to execute an

ins[r'ument of h'ansfer of the share in quesLion.
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A pc|son any of whose shares have teen forfeited shall cease to be a member in respect of

the {orfeited shares and shall surrender to the company for cancellation the certifica}e for

the shares forfeited, but shall remain liable to the company for all moneys which, at the

datc of forfeiture, were payable by him to the comPany in respect of the th11"tl but his

liabiliryr shall cease if anJwhen the company shall have received payment in full of all such

*on,,y, u"i respect of the shares, but the directors may waive payment wholly or in part or

er.fc,r.u payment without any allowance for the value of the shares at the tirne of forfeiture

of fcL any consideration received on their disposal'

A sLrrlutory declaration by a director or the secretary that a share has been forfeited on a

datc stated in the declaration shall be conclusive evidence of the facts stated Lherein as

agairist all persons claiming to be entitled to the share, and the declaration shall (subject to

the crecution of an instrument of transfer if necessary) constitute a good title to the share,

a,,-1 ihe persoll to r,r.hom the share is disposed of shall not be bound to see to the

appl,:ation of fhe considerafion, if any, nor shall his title to the share be affected by any

incii,ilarify or invalidity of the proceedings in reference to the forfeiture or disposal of the

shalr'

INCREASE OF CAPITAL

The i:ompany may from time to time by ordinary resolution increase the share capital by

sucl, .;ums, to be divic{ed into shares of such amoun! as the resolution shall prescribe.

Thc L ompany, by the resolution increasing the capital may direct that the new shares or

any i:f them be tffer"d in the first instance either at par or at a pren-rium (subject to the

provi:;ions of section 59 of the Act) or at a discount (subject to the provisions of section 60

ti, tL," Act) to all the holders for the fime being of shares of any class or classes in

prL)Ir,,rtion to tire nun.ber of such shares held by them respectively or may make a,ny other

pro,,sions as to the issue of the new shares. In default of any such direction or so far as the

san.rt, shall not extend to the new shares, the new shares shall be at the disposal of the

boarti, r,vhich may o{fer, allof grant options over oI otherwise dispose of them to gt'ch

pcrsi r1s and on such terms as at shall think fit'

Unlc:;s otherwise stated the terms of the issue of the new shares shall be subject to the same

proli:;ions with re{ercr-rce to the payment of calls, lien, transfer, kansmission, forfeiture,

and ltherwise as the origirral capital'

ALTI]I(ATION OF CAPITAL

Subjr rt to the provisions of section 65 of the Act, the company may by ordinary resolution:-

(a) cr;nsolidate atid divicle ail ol any of its share capital into shares of largcr amount than

ri:; existing shares;

(b) srib-divide its existing shares, or any of them, into shares of smaller amount ttto" i'
{:;<ed by the memorandum of association;

(c) c;r ncel shares which, at the date of the passing of the resolution, have not been tak'en or

a;peed to be taken by any person u.td di*irrirh the amount of its share capital by ttre

a rnount of the shares so cancelled.

I
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Wher'.ever as a result of a consolidation of shares any members would become cntitled to
fractj.rns of a share, the directors may, on behalf of those members, sell the shares
reprcsenting the fractions for the best price reasonably obtainable to any person (inclucii:rg
subje,:t to the provisions of this Act, the company) and distribute the net proceeds of sale ii
due proportion among those members, and the directors may authorise some person to
execrrte an instrument of transfer of the shares to or in accordance with the directions of the
purciiaser. The transferee shall not be bound to see to the application of the purchase
moncy nor shall his fitle to the share be affected by any irregularity in or invaLidity of the
proccedings in reference to the sale.

Subjcrt to the provisions of sections 69 to 72, the company may by special resolution reduce
its shirre capital, any capital redernption reserve fund or any share premium account in any
way.

GENERAL MEETINCS

The tcmpany shall in each year hold a general meeting as its annual general ,-r-,*"tir,g''i11
additron to any other meetings in that year, and sha1l specify the meeiing as such i1 the
notic':s calling i! and not more than fiJteen months shall elapse between the date of one
annu ll general meefing of the company ancl that of the next.

All 3.:neral meetings other than annual general meetings shalt be called exh.aordinary
geue; al meetings"

Tl're I Lirectors may, whenever they tllink fit, call an extraordinary general meeting, and
exlra'rrdinary general meetings shall also be convenecl on such requisition, or, in dlfault,
mayl:e convenecl by such requisitions, as provided by section 134 of the Act. If at any time
thcre are not within Tanzania sufficient directors to call the meeting, any clirectn, o. uny
tlvo ,rlembers of the company may call the meeting in the same manner as nearlv as
possi;rle as that in which meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

Subjei:t to provisions of section 135 of the Act, every general meeting shali be .ult",l by
t'ivcnry-one clear days notice in writing. The notice shall specify the time and plaee of the
mcetrrrg and the gerreral nature of the business and, in the case of an annual general
mccl:ng, shall specify the meeting as such;

Frovi:ied that a ineeting of the colnpany may be called by shorter notice if it is so agreecl:-

(u) in the case of an ar-mual general meeting, by all the members entitled to attenci and
vote thereat; and

(b) in ihe case of any other meeting by a majority in number of the members having a
right to attend and vote at the meeting, being a majority together holcling not less
than 95 per cent in nominal value of the shares giving that right.

Subjr:,:t to the provisions of the Articles and to any restrictions imposerl on any shar.es, the
nolicr'shali be given to all the members, to all persons entitled to a share in consequence of
thc c :ath or bankruptcy of a member and to the directors and auclitors. The aicidental
onrisr;ions to give notice of a meeting to, or the non-receipt of notice of a meeting by, any
pel'sc 11 entitled to receive notice shall not invalidate the proceedings at the meeting.
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PI(OCEEDINGS AT GENERAT MEETINGS

A1l brrsiness shali be deemed special that is transacted at an extraordinary general meeting'

and a lso all that is transacted ui u, ur,rrul general meeting, with the exception of rieclaring

a clivrdend, the consideration of the accounL, and the reports of the dilectors and auditors'

the elgction of directors in the place of those retiring and the appointment of, and the fixing

of thc remuneration of, the auditors.

No b..rsiness shall be transacted at any general meeting unless a quolum of members is

present at the time when the meeting proceeds to business; two persons entitled to vote on

the br,rsiness to i:e transacted, each being a member oI a ploxy for a mernber or a duly

autl'rorised representative of a corporaticn shall be a quorum'

If wii j-rin half an hour from the time appointed for the meeting a quolum is not pt'esent' the

rneetrng, if eonvened upon the requisition of members, shall be dissolved; in any other case

it sha il stand adjourr-r"d to the same day in the next week, at the same time and piace, and iI

at th, I adjourned meeting a quorum is not plesent within half an hour frorr' the Lime

appointeci for the meeting, the member or members present shall be a quorum.

The t l-iairman, if any, of the board of directors or in his absence some other director

nomiirated by the directors shall preside as chailman of the general meeling, but if neither

the c:rairrnan nor such other director (if any) be present within fifteen minutes after the

time iLppointed for the holding of the meeting and willing to act, the directors present shall

elect )ne of their number to be chairman of the meeting and, if there is only one director

prest nt and willing to acf he shall be chairman'

If at i,ny rneeting no director is willing to act as chairman or i-f no director is present within

fiiteerr minutes after the time appointed for holding the meeting, the members present shall
ichoor,e one of their numbers to be the chairman of the meeting'

A clii.:ctor shall, not.withstanding that he is not a member, be entitled to attend and speak

at a g,:neral meeting and at any separate meeting of the holders of any class of shares in the

c0ml,lny.

The c:;.rairrnan may, with the consent of any meeting at which a quorum is present and shall

if so .iirected by the meeting, adjourn the meeting from time to time and from place to

placc. but no business shail be transacted at any adjourned meeting other than the business

whie L might properly have been transacted at the meeting had the adjournment not taken

placc When a ,rreeting is adjournecl for fourteen days or more, at least seven ciear d*ys

notic,. 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

ncces.jary to give any notice of an adjournment or of the business to be transacted at an

adlot ined meeting.

At ar,y general rneeting a resolution put to the vote of the meeting shali berlecided on a

shou of hands unless 
"a 

poll is (befoie or on the declaration of the result of the shorv of

hand:;) demanded:

(a) Bl the chairrnan or;
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(b) bY at least two members having the right to vote at the meeting; or

(c) b1, a member or members representing not less than one-tenth of the total voting rights

o1'all the members having the right to vote at the meeting; or

(d) b1r a member or members holding shares conferring a right to vote at the meeting being
' 

,l,u.u, on which an aggregate sum has been paid up equal to not less than one-tenth of

tlre total sum paid uP on all the shares conferring that righ!

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

tlle member.

Ulle5s a poll be so demanded, a declaration by the chairman that a resolution has on a

shou, of hands been carried or carried unanimously, or by a particular majority, or lost, or

not cr,rried by a parficular majority and an entry to that effect in the minutes of the meeting

shall be evidence of that fact.

The cemand for a poll may, before the poll is taken, be withdrawn'

Excelrt as provided in Article 64, if a poll is duly demanded it shall be taken in such

marurer as the chairman directs, and the result of the poll shall be deemed to be the

resohition of the meeting at which the po1l was demanded.

In thr: case of an equality of votes, whether on a show of hands or on a poll, the chairman of

the meeting shatl be entitled to a casting vote 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

tak^er, immediately. A poll demanded on any other question shall be taken either

immcdiately or at such time not being more than thirty days after the poll is demanded as

the c1airman of the meeting directs, and any business other than that upon which a poll

has b,:en demanded may be preceded with pending the taking of the poll.

A resolution in writing executed by or bn behalf of each member who would have been

entitl..:d to vote upon it if it had been proposed at a general meeting at w'hich he was

preselt shall have effect as if it had been passed at a general meeting duiy convened and

irelcl, and may consist of several instruments in the like form each executed by or on behalJ

of onc or more members. ' :'

VOTES OF MEMBERS

Subject to any rights or reskictions attached to any share or class or classes of shares, on a

show of hands evely member (being an individual) present in person or (being a

corpc iation) present ty a duly authorised representative, not being himself a nrember

ur-rtitl.,d to vote, and on a poll every member shall have one vote for each share of which ire

is the holder

In th1 case of joint holders the vote of the senior who tenders a vote, whether in person or

by ptoxy, shail be accepted to the exclusion of the votes of the other joint holders; and for

this l,urpose seniority ihutt U" determined by the order in which the narnes stald in the

regisler of members
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68 A meLnber in respect of whose estate a manager has been appointed under section 26 of the

Mentel Diseases Orclinance, may vote, -h"ih", on a show of hands or on a poli' by his

manager/ and any such manager may, on a poll' vote by Proxy'

No member shall be entitled to vote at a general meeting-or at a separate meeting of the

holders of any class of shares in the .oripuny unless itl calls. or other sums presently

payal.:le by him in respect of shares in the company have been paid'

No objection shall be raised to the qualification of any voter except at the meeting or

adjour.ned 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

referr.ed to the chairman of the meeting, *f,or" decision shall be final and conclusive'

on a poll votes may be given either personally or by proxy.,A member may appoint more

than .ne proxy to attend on the same occasion. A pioxy shall not be entitled to vote except

on a 1;qll.

The ir.rstrument appointing proxy shall be in writing executed by or on behalf of the

appointer or of his attorne| iuty authorised in wanting, or, if the appointer or is a corpo-

ratior:, either under seal, or under the hand of an officer or attorney duly authorised' A

proxl' need not be a member of the company'

The i:strument appointing a ploxy and any authority under which it is executed a copy of

that authority certified by a notary or in such other manner as aPproved,by the directors

shal1 be deposited at the registered office of the company or at such other place within

Tanzt,niaas is specified for that purpose in the notice convening the meeting' not less than

48 ho,.rrs before the time for holdingthe meeting or adjourned meeting at which the person

nameil in the instrument proposes to vote, or, L tne iase of a poll, not less than 24 hours

befor,: the time appointed foitt 
" 

taking of the po[ and in default the inskument of proxy

shall irot be treated as valid'

An instrument appointing a ploxy shall be in the following form or a form as neal thereto

as circumstances admit:

69
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Limited

I/We ". """"'""""of
rneml,er/members of the above

being
named comPany/

or failing
hereby aPPoini

him,. "....of

as m1/our Proxy to vote for me/us o1 my/our behalf at the (annual or extlaordinary, as

helcl on the .'. ..... daY of
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th. c,,re muy U"i general meeting of the c,ompany to be

.....:.. .., ut-ta at any adjournment thereof'

wherc it is desired to afford members an opportunity of voting for or against a resolution

the instrument appointing a Ploxy shall beln the foliowing form or a form as near thereto

as cirlrumstances admit:

"""Limited
I/We... """""of"' ""being
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... . .... duy of . . . . '. . . '. ' ... . .. . '.., and at any adjournment thereof'

Signedthis... ...'."duyof""'"' "'20""

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

Resolution No.1 *for *against

Resclution No.2 *for *against

*Str ike out whichever is not desired.

unless otherwise instructed, the proxy will vote as he thinks fit or abstain from voting'

The iristrument appointing a proxy shall be deemed to confer authority to demanll or join

in Ce,.randing a poll"

A volc given u-r accordance with the terms of an instrument of proxy, or poll demanded by

p1.oxy, 
*o, 

by the cluly authorised representative of a corporation shall be. valid

,ot*ii-hrturrding the pr..riorrs determinati,on was received by the company at its registered

of{ice (or at sucl other place at which the instrument or Ploxy was duly deposited) before

the cc,mmencement of tire meeting or adjourned meeting at which the proxy is used.

CORPOITATIONS ACTING BY REPRESENTATIVES AT MEETINCS

Any r orporation which is a member of the company may by lesolution of its dileetors or

othl, g**.ning body authorise such person as it thinks fit to act as its representahve at

ar-,y o,lefing of 1n. .o*pany or of any elass of members of the company, and the person so

autho i'ised shall be entitled to exercise the same PoweIS on behau of the corporation which

he reirresents as that corporation coulcl exercise if it were an individual ntember c"rf the

comp,rny.

DIRECTORS

79 until otherwise determined by the company in General Meeting the number of the

direclors shall not be less than two (2 ) nor mole than ten (10).

meml,er/members of the above named comPany, hereby appoint

of .."".. or failing him, " """of
.....as my/our proxy to vote for me/us on my/our behalf at the (annual or

extraordinary, as the case may be) general meeting of the complny to be held on the

Tl-re f,illowing persons sha1l be the first directors of the company:-

1. I(c'.,in Harold Knoesen
2. Do:lovan Knoesen

The r:hareholding qualification for directors may be fixecl by the company in general

meetii-Ig, unless and untll so fixed no qualification shall be required
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POWERS AND DUTIES OF DIRECTOR

SubjelttotheplovisionsoftheAct,th.eMemorandumandtheArticlesandtoany
direcllonsgivenbyspecialresolution,thebusinessoftheComPanyshallbemanagedby
the ci irectors, who may exercise all the powers of ..h.: 

ComPan},. No alteration of the

Mem.randu^ o, a.ti.ltes and no such directions shall invaiidate any prior act of the

eljrec,,crs which would otherwise have been valid' The PolveIS given by ihis Article shall

not br limited by any special power gi r"r-, io the directors by the Articles and a meeting of

direciors at which a qtlolum is present may exercise all powers exercisable by the directors'

,Ihe 
cl irectors may by power of attorney appoint any-PeISon to be the attorney or agent of

the c|rmpany for such purposes and on iuch condifions as they determine, including

authc, rity for the attorney or agent to delegate zr11 or any of his pou'ers'

TlretlirectorsnlayexerciseallthepowersoftheCompanytotrorrowmoney/andto
mortlrage or charge its,ndertaklr",g, prop"r-! ur-ta rrt.uU"a capital' or any part thereof' and

to issrre clebentures, debenture stJ.[, ur-,a oth"t suc"ities whether ouhight or as security

for ar,y debt, liability or obligation of the company or of any third pirrty'

The (.,.)mpany may exereise the polvers con{errecl upon the company by sectionsl ?-4 ta 727

of tht Act ,uith regar.l to the keeping of a branch ,."gi,t",, ancl the directors may (subject to

the p:,ovisions of those sections) rnake and vary sr"ch 
'egt'lutions 

as they may think fit in

resp-c, t of the keeping of any such register'

DII{ECTOI{S' APPOINTMENTS AND INTERESTS

Tire Ljirectors may appoint one oI more of their number to the office of managing director

or to .rny other exeJu'tive office under the company and may enter ir-rto an agreement or

arranr,ement with any dfector for his 
"*ployrrlr'tt 

ty the company or for the provision by

hiir.r , f any services o*tside the scope ii ir-," ordinary dutils of a director' Any such

appo.rrtment, agreement or arrangement may be made-on-such terms as the directors

deter,,Lrine and they may remun*rot" ur]y r*'r1 air".to1 f?,r.hrr services as they think fit'

Any.,ppointmentofadirectortoan"*".,ti,"officeshallterminateifheceasestobea
clirecrrr, but without frejudice to any claim to damages for breach of the contract of service

betwl.entheclirectorandtheCompany.Amanagirrgdirectorandadirectorholdingany
othercxecutiveofficesirallnotbesubjecttoretirementbyrotation.

A dir,..ctor who is in arry way, whether clirectly or indirectly, interested in a contract or

propr,sed contract with rire oo^pu.y shall declaie the nature of his interest at a meeting of

ihe d 
' 
,ectors in accorclance with seclion 209 of the Act'

sribjc, .t to the provisions for the Act, and provided that he has disciosed to ihe clirectors the

natr-rr and extent of any rnaterial interest of his, a director notwithstanding his oifice -

(a)rr.iybeapartyto,orotherwiseinterestedin,anytransaction0Ialrangemelrtv.,iththe
c, )mpany or in which the company is otherrvise interested;

(b) n Ly be a clirector or other officer of, or employed by, or a party to any transaction or

;li.angementwith,orotherwis",-'t".*,tudi,'a.'ybodyco'poratepronrotedbythe
, ,rrp-u^y or in which the company may be interested;

13
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(c) sh rll not, by reason of his office, be accountable to the company for any benefit which he
d'-:rives from any such office or employment remuneration or other benefits received
b,, him as a director or officer of, or from his interest in, such other company unless the
cirmpany otherwise directs.

Provi,led that nothing herein contained shall authorise a director or his firm to act as
auditiir to the company.
For tlre purposes of Articles 87 and 88 :-

(u) a general notice given to the directors that a c{irector is to be regarded a having an
i;,Lerest of the nature and extent specified in the notice in any transaction or
ai'rangement in lvllich a specified person or class of persons is interested shall be
di:emed to be a disclosure that the director has an interest in such transaction of .he
r; i Lure and extent specified; and

(b) a r ir-rterest of which a director has no knowledge and of which it is unreason- able to
e:..pect him to have kno'vvledge shall not be treated as an interest of his.

A1l cl ;eques, promissory notes, drafts, bills of exchange and other negotiable instruments,
and ,ll receipts for moneys paid to the company, shall be signed, drawn acceptecl,
endo,-';ed, or olherwise executed in such manner as the directors shall from time to time by
resol,, tion determine.

MINUTES
The rj irectors shall cause minutes to be made in books kept for the purpose;-

(, ) of all appointments of officers made by the directors;

(b) o the names of the directors present at each meeting of the directors and of ;rny
ci inmittee of the directors;

(c) ol all resolutions and proceedings at all meetings of the company, of the holders of any
ci.rss of shares in the company, and of the directors, and of committees of directors.

I(EMUNEI{ATiON AND EXPENSES; GRATUITIES AND PENSIONS

The , emuneration of the directors shall be determined by ordinary resoluLicn of the
coml,.iny and, unless the resolution otherwise provides, such remuneration shalJ . be
deelr' :d to accrue from day to day. The directors may also be paid all traveiling, hote.l and
othei cxpenses properly jlcurred by them rn attending and returning frorn meetings of the
direcrlrs or any committee of the directors or general meetings or separate meetirgs of lhe
holdcrs of any class of shares or of debentures of the company or otherwise in connectiorr
with lire business of the company.

The tlirectors on behalf of the company may pay a gratuity or pen-cion or allowance on
retirt::uent to any director who had held any other salaried <tffice or piace of profit with the
coml),Iny or to his widow or dependanls ancl may make contributions to any funcl and pay
pren L iums for the purchase or provisions of any such grafuity, perrsion or allowance.

90
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DISQUALIFICATION AND REMOVAL OF DIRECTORS
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94 The oi'fice of director shall be vacated if the director-

(a) ceases to be a director by virtue of any provision of the Act or he becomes prohibited by

law from being a director; or

(b) br,:comes bankruPt or makes anY

gr:nerally; or
arangement or composition with his creditors

(c) ber:omes of unsound mind; or

(d) rcsigns his office by notice in writing to tlre company; ot

(e) shall for more than six consecutive months have been absent without per-mission of the

rlirectors from meetings of the directors held during that period and the directors

rr,solve that his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The ctirectors may appoint a Person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the total number of directors does not

€XC€e,-l the number fixed by or in accordance with these Articles' A director so aUpointed

shall hold office only until the next following annual general meeting, and shall then be

eligib le for re-election.

Any tiirector who is unable for any reason whatsoever to carry out his duties as a clirector

may ,uith the approval of the directors appoint any PeISon as his alternate to act for him'

Such alternate shall in all respects be bound by the rules and a regulation affecting the

directors in the same manner as the director for whom he acts is bound.

The company may by ordinary resolution, of which special notice has been given in

accor"rtance with section 'LM of the Act, Iemove any director before the expiration of his

perioi'l of office notwithstanding anything in these Articles or in any agreement between

ih" ..,*pu.y and the director. Such removal shall be without prejudice to any claim the

direcror Lay have for damages for breach of any service contract with the company.

The c|)mpany may by ordinary resolution appoint another person in place of a director

remo'ed from office under the immediately preceding regulation, and without prejutdice to

the pcwers of the directors under Article 96 the comPany may by orclinary resolutior'

uppni.m any person to be a director either to fiIl a vacancy or as an additional director"

PROCEEDINGS OF DIRECTORS

Subjcl:t to the provisions of the Articles, the directors may regtrlate their meetings as they

think fit" Questiors arising at a meeting shall be decided by a maiority of votes' In case of

an eqrrality of votes, the cf,airman shall have a second or casbing vote. A director may, and

the sccretary at the request of a director shall, call a meeting of the directors, It shall not be
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neces'rary to give notice of a meeting directors to any director who is absent from Tanzania.

100 The c; uorum necessary for the transaction of the business of the directors -uy ir" fixed by
the cir rectors and unless so fixed shall be two.

101 The r.ontinuing directors may act notwithstanding any vacancy in their number, but, iftheir lrumber is reduced below the number ftred ai the necessary quorum, the continuing
direclors or director may act only for the purpose of filling vacancies or of calling a general
meeting.

102 The rlirectors may appoint one of their members to be the chair.man of the board oIdireciors and determine the period for r,vhich he is to hold office. Unless he is unrvilling todo so' the director so appointed shall preside at every meeting of directors at which he isprestjiit' But if no such chairman is appointed, or if hL t unwllhng to presicle, or if at anymeetirrg the chairman is not present within five minutes after tn" t*" appointecl forholdirrg fhe same, directors present may choose one of their numbe. to;;;hr*rnan of Lhemeeti;ig.

103 The ti irector's may delegate any of their powers to any committee consisting of one or moredirei tcrs; any committee so formed shall in the exercise of the powers so delegated
confo r'm to any reguiations that may be imposed on it by the directors.

744 A1I a' ts done by a meeting of the directors or of a committee of directors or by a personactitl:' as a director shall, notwithstanding that it be after-wards discovereci that there waq
somc '-lefect in the appointment of any such director, or that any of them were clisqualifieclfronl holding office, or had vacated office, or were not entitled to vote, be as valid as ifever)/ such person had been duly appointed and was qualified and had continued to be

a dirci lor and was entitled to vote.

1 05 A res"iution in writing, signed by all the directors entitlecl to receive notice of a meeting ofthe r-lr|ectors, or of a committee of directors, shall be as valid and effectual as if it had beenpasscri at a meeting of the directors or_ (as the case may be) a committee of clirectors duiyconv|[ed and held, and may consist of several documents in the like form each signed by
one oi'more directors.

106 Ali c'r' any of the members of the board or any comrnittee of the board may participate in an-Leelilrg of the board or of that committee by means of a confere.rc" tut"pt,one or anyequi'''rnent r'vhich allows all persons participiting in the meeting to hear;^.h;rh""^i
pers'):1 so participating shall be deemed to be present in person at the meeting and shall be
enLiti' d to vote or to be countecl in a quorum iccordingly. Such a meeting st-,u'ii ue deemedto tal": place where the largest group of those parucip"ailng is assemblecll or, if there is no
suclr . roup, where the chairman of the meeting then is.

7CI7 Save as otirerwise provided in the Articles, a director shail not vote at a nreeting ofdirecl'lrs or of a committee of clirectors on any resolution concerning a matter in which hehas, ti irectly or inclirectly, aninterestor cluty whichisrnaterialancl which conflicts or mayconrict with the interests of the company. subject to and in accorclance with the provisicns
of thi' Aci, an interest of a person who is connected with a director shall be treatecl as anirrter', ,t of the clirector^

108 A cli;':ctor shall not be countecl in the quorum present at a met-.ting in relaLion to a
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resollr tion on which he is not entitled to vote'

10g The company may by ordinary resolution suspend or relax to any extent' either generally

or in i.espect of any particular matter, any provision of the Articles prohibiting a direclor

from voting ut u *""Lt'g of directors or of a committee of directors'

110 where proposals are under consideration concerning the appointment of two oI more

di,ectors to offices or employment with the company or any body corporate. irl which the

compirnyisinterested,tt,"p,opo,alsmayuealviaeaandconsideredinrelationtoeach
director separately and (providecl he is not for another leason precluded from voting) each

of the directors concelned shall be entitled to vote and be counted in the quorurn in respect

of each resolution excePt that concerning his own appointment'

111 If a qnestion arises at a meeting of directors or of a committee of directors as to the right of

adircctortovote,thequestionmay,beforetheconclusionofthemeeting'bereferredtothe
chairman of the meeting and his ruling in relation to any director other than himself shall

be firral and conclusive'

SECITETARY

772 The sccretary shall be appointed by the directors for such term' at such remuneration and

uporr such conditions u, tnuy may think fiu and any secretary so appointed may be

removed bY therrr.

113 A provision of ihe Act or these Regulations requiring or authorising a thing to be done by

or to n director and the secretary shall not be satisfied by its being done by or to the same

pclsr)rl acting both as clirector and as' or in place of' the secretary'

THI SEAL

.1i4 The seai shall only be used by the autl'rority of the directors or of a committee of ihe

direr:tors autirorised by ihe diiectors. The directors may determine who. shail sign any

instlurnent to which the seal is affixed and unless otherwise so determined it shall be

sigrrr:dbyadirectorandbythesecretaryorbyaseconddirectororoneofthedirectorS
atronc should where the circumstances ,Lq"t" with the approval of other directors that

nray be absent at that time of need of 
"*".i.tior-t 

of any document of or for or on behalf of

the company,by a circuiated resolution'

115 whcrc the seai of the company is not there, then a document(s) so stamped u'ith a rubber

stan.ipoftheComPanyshallbesignedbyadirectorandbythesecretaryorbyasecrlnd
director

DIVIDENDS AND I{ESERVES

116 subjL-.ct to section 180 of the Act, the company may by ordinary resolution declare

divirtcnds in accordance with the respectirr" ,1glttt of the mernbers' but no dividencl shall

excecel the amount recommended by the directors'

717 Strbjt.ct to the provisions of the Act, the directors may from time.|o't,ime pay to the

menibers such interim dividends as appeal to the directors to be justified by the profits oI

the company available for distribution'
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118 The tlirectors may, before recommending any dividend, set aside out of the profits of the

company srr.h slr*s as they think proper as a reserve or reserves which shall, ai the

discr.etion of the directors, be applicable for any purpose to which the profits of the

company may be properly applied, and pending such application may, at the like

discietion, either be employed in the business of the company or be invested in such

investments (other than shares of the company) as the directors may from time to time

think fit.

71g Exccpt as otherwise provided by the rights attached to shares, all dividends shall be

declared ald paid pro-rata to the amounts paid up on the shares in respect of which the

diviclend is paid; but if any share is issued on terms providing that it shall rank for

<livitiend as from a particular date, that share shall rank for dividend accordingly.

L20 Any general rneeting declaring a dividend may, upon the recommendation of the directors,

direct payment of such dividend wholly or partly by the distribution of assets and, where

ar-ry ilifficulty arises in regard to the distribution, the directors may settle the same, and in

pariicular may issue fractional certificates and fix the value for ciistribution of any assets

ar-,d ,nuy determine that cash payments shall be made to any members upon the footing of

the value so fixecl in order to adjust the rights of members, and may vest assets in kustees.

121 Arri, ilividend, ilterest or other moneys payable in cash in respect of shares mary be paid by

cheque sent through the post to the registered address of the holder or, in the case of joint

hokicr-s, to the registered address of that one of the joint holders rvho is first named in the

reg,ister of mernbers or to such person and to such address as the holder or joint holders

may in writing direct. Every such cheque or warrant shall be made payable to the order of

t|e pcrson to whom it is sent, and payment of the cheque shall be a good discharge to the

comi.)any. Any one of two or more joint holders may give effectual receipts for any

Civitlends or other moneys payable in respect of the shares held by them as joint holders,'

No clividend or other moneys payable in respect of a share shall bear interest against the

conpany unless otherwise provided by the rights attached to the share. ,

Any dividend wirich has remained unclaimed for twelve years from the ilate when it
became due for payment shall, if the directors so resolve, be forfeited and cease to remain

ou,irrg by the coirpany.

ACCOUNTS

Subjcct to Secfion 151 of the Act, the directors shall cause proper books of account to be

kcpt with respec[ [o:-

(a) aii sums of money received and expended by the company ancl the matters in respect of
.,vhich the receipt and expenditure takes place;

(b) ail sales and purchases of goods by the company; and

(c) ilre assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of account as

arc necessary to give a true ancl fair view of the state of the company's affairs and to

explain its transactions.
1B
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1,25 T,.re books of account shall be kept ai the registered office of the comPany, or, subiect to

seciion 151 (3) of the Act, at such other place-cr places as the directors think fit' ard shall

alu'ays be open to the inspection of the directors'

126 No rnember shall (as such) have any right of inspecting

booll or document of the comPany except as conferred

d.ircctors or by ordinary resolution of the company'

any accounting records or other

by statute or authorised bY the
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128

The directors shall, in accordance with sections 153, 155 and 159 of the Act' cause to be

preparedandtobelaidbeforethecompanyingeneralm-eetingsuchprofitandloss
accounts, balance sheets, cash flow statements, gloup accounts (if any) and reports as are

refclred to in those sections'

In accord.ance with section 764 ofthe Act, the copy of the company's annuai accounts to be

laicl before the company in general meeting together with 1 
copy of the director's report

ancl Lhe auditor's reporishull notiess than iuerlty-one days before the date of the nreeting

be s.nt to every urember of, ancl every holder of iebentures of, the company Provided that

this regulation shall not require a copy of those documents to be sent to any person of

rvi]or;c address the company is not aware or to more than one of the joint holders of any

sha r ,,:s or debentures.

CAPITALISATION OF PROFITS

12g Thc .iirectors may, with the authority of an ordinary resolution of the company:

(a) lir.esolve to capitalise any part of the aillount for the time being standing to the credit of

,rrryofthecompany'sreserveaccoLlnlsortothecreditoftheprofitandlossaccountor
otherwise available for distribution, and that such sum be capitalised to th_e memberi

,vho rvouid have beerr enhtled to it if it were distributed by way of dividend and in the

:jameproportionsandapplysuchsunreitherinortowardspayingupal.ryamountsfor
ihe time being unpaia or", u"y shares held by such members respectively or in paying

,.rp in full i., lsired shares or debenhrres of the company to be allotted and distributed;

(b) Make such provision by the issue oI fractional certi{icates or by payrnent in cash or

otherwise ui tt1"y determine jn the case of shares or debentures becoming distributable

jn fractions, and authorise any person to enter on behalf of all the members entitied

ihereto into an agreement *itt, trr" company providing for the aliotment to them

respectively, creeliied as fuliy paid rip, of uny shates or clebenLures to which they are

r:r-rtitlecl upon such capitalisatio., uni any agreement macle under such authority shall

ire effective ancl binding on ali such members'

AUDIT

130 Atrriitors shall be appointed and ti'reir dr-rties reguiated in accordance with scctjons 170 to

779 ,tf the Act..

19
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NOTICES

Ani, ,1orr." to be given to or by any person pulsuant to the Articles shall be in writing

exccpt that a notice callilg a meeting of directors need not be in writ.ing' The company may

givc any notice to a member either personal$ or by sending it by post in a prepaid envelop

adcllessed to the member at his registered address, or by leaving it at that acldress' VVhere a

notir:e is sent by post, service of ihe notice shal1 be deemed to be effected by properly

aelilressing, pr"puiir1g, and postin-g a letter containing the notice, and to have been effected

at tL,e explraiion of (seventy-two) hours after the letter containing the same l^/as posted" A

mc-,l,ber whose registered address is not rvithin Tanzania and who gives to the cornpar'y an

addr-ess within'I'anzania at which notices may be given to him shail be entitled to receive

any notice from the comPany.

A nr,Lice may be given by the company to the joint holclers of a share by givitrg thc notice to

the joint holder fir-st named in the register of members in respect of the share.

A r.rr.,tice may be given by the company to the persons entitled to a share in consequence of

thc ,leath or L,ankruptcy of a *"*b"t by sending or delivering it, in ally mannel authorised

by ihe Articles, oddressed to them by name, or by the title of representatives of the

decL,lsed, or trustee of the bankrupt, or by any like clescription, at the acldress, if any,

wiil ,in Tanzania supplied for the pr.pot" by the persons claiming to be so entitled" IIntil

sucjr arr adclrcss hus beer-, supptied, a notice may be given in any martner in rvhich it might

hav,: beeu given if the death or bankruptcy had not occurred

A rr,r:rnber present, either in person or by proxy, at any meeting of the company oI of the

holr'ers of iny class of sharei in the company shall be deemed to have received notice oi

thc r,reetii-rg aird, lvhere requisite, of the purposes for which it was callecl.

132

IJJ

WINDING UP

135 If li,,: eompany is wound up the liquidator may, with sanction of a special resolution of the

cori,Jany incl any other sanction requirecl by the Act divide amongst the members in specie

the ,"vhole ,, u.rry part of the assets of the company and may, for that purPose, set such

vah,,: as he deems fair upon any property to be divided and may detern.rine how such

divi:;ron shall be carried out between the members or different classes of members' -ihe

liqtiiriator may, with the like sanction, vest the whole or any palt of the assets in trustees

upo:r such trusts for the benefit of the members as the liquiclator, rvith the like sanction,

shaii determipe, but no member shall be compelled to accept any shares or other securities

uprrrr which there is a liability.

INDEMNITY

Subject to ,,he provisions of the Act, but without prejudice to any ir-rdeurnity to v';f iich a clireetor

may othc,",vise be entitled, every director or other officer or aurlitorof tl'.e {crnPan)i shall }te

in4lmnifj.d out of the assets of the company against any liabiiity incurr,rrl bv trim iir r-lefending

any procc,:dings, whether civil or criminaf in which judgment is given in his favour or in whiclr

he'is acc1r,rteJor in connection with any application under section 481 of the r\ct in which relief

is grantc.: to him by the court from liability for negligence, default, breach of duty or breach of

trust in rcl.rtion to the affairs of the company
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AMENDMENTS TO THE ARTICLES

42. Tj'rese Articles may be altered, amended or repealed and the members
accordance with the companies Act may adopt new Articles.

f-
I, KEVIN HAI{{}LD KNOESEN,
I
I

P. O. BOX 80,'107

DAR ES SAI,,,\AM.

P. O. BOX 80ta7,
AR ES SAI

Address

Qualificairon

Datecl thc& a., or d '-Sff .

Witness tir the above signatures:-
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