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Director, either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall not
at any time exceed the maximum number fixed by or in
accordance with these presents.

The shareholders may by an extraordinary resolution remove
any Director before the expiration of his period of office, and
may appoint another person in his stead.

POWERS OF DIRECTORS

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

The Directors may arrange that any branch of the business
carried on by the Company or any other business in which the
Company may be interested shall be carried on by or through
one or more subsidiary companies, and they may on behalf of
the Company make such arrangements as they think advisable
for taking the profits or bearing the losses of any branch or
business so carried on or financing, assisting or subsidizing any
such subsidiary company or guaranteeing its contracts,
obligations or liabilities and they may appoint, remove and re-
appoint any persons (whether members of their own body or
not) to act as directors, executive Directors or managers of any
such company or any other company in which the Company

may be interested, and may determine the remuneration
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(whether by way of salary, commission on profits or otherwise)
of any person so appointed, and any Directors of this Company

may retain any remuneration so payable to them.

The Directors may from time to time and at any time by power
of attorney under the Seal appoint any company, firm or person
or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, to be the attorney or attorneys of
the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents) and for such
period and subject to such conditions as they may think fit, and
any such power of attorney may contain such provisions for the
protection and convenience of persons dealing with any such
attorney as the Directors may think fit, and may also authorize
any such attorney to sub-delegate all or any of the powers,
authorities and discretion vested in him.

The Company may exercise the powers conferred by the Act
with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors.

The Company, or the Directors on behalf of the Company, may
cause to be kept in any part of the world in which the Company
transacts business, a Branch Register or Registers of Members
resident there and the Directors may (subject to the provisions of
the Act) make and vary such regulations as they may think fit
respecting the keeping of any such Register.

BORROWING POWERS

The Directors may raise or borrow for the purposes of the
Company's business such sum or sums of money as they may in
their absolute discretion think fit. The Directors may secure the
repayment or raise any such sums as aforesaid by legal or
equitable Mortgage or charge upon the whole or any part of the
property and assets of the Company, present and future,
including its uncalled capital, or by the issue at such price as
they may think fit, of debentures and debenture stock either
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charged upon the whole or any part of the property and the
assets (including its uncalled Capital) of the Company or not so
charged, or in such other way as the Directors may think

expedient.

Subject to the provisions of Article 77 of these presents, a
Director of the Company may be or become a director or other
officer of, or otherwise interested in, any company including but
not limited to any company promoted by the Company or in
which the Company may be interested as shareholder or
otherwise, and no such Director shall be accountable for any
remuneration or other benefits received by him as director or
officer of, or from his interest in such other company. The Board
may also exercise the voting power conferred by the shares in
favor of any resolution appointing it or any of its number,
directors or officers of such other company. Furthermore, any
Director of the Company may vote in favor of the exercise of
such voting rights in manner aforesaid notwithstanding that he
may be or be about to become a director or officer of such other
company and as such or in any other manner is or may be
interested in the exercise of such voting rights in a manner
aforesaid.

All cheques, promissory notes, bills of exchange, and other
negotiable or transferable instruments and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by resolution

determine.

PROCEEDINGS OF DIRECTORS

(a) The Directors may meet together for dispatch of business
adjourn and otherwise regulate their meetings as they
think fit. Questions arising at any meeting shall be
determined by a majority of votes; the Chairman shall

have a second or casting vote. A Director may, and the
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Secretary on the requisition of a Director shall, at any

time, summon a meeting of the Directors.

(b)  Any or all of the Directors or any members of a
committee or sub-committee of the Board may participate
in a meeting of the Board or that committee or sub-
committee by means of a conference telephone, video
conferencing or any communication equipment which
allows all persons participating in the meeting to hear
and speak to each other. A person so participating shall
be deemed to be present in person at the meeting and
shall be entitled to vote and be counted in the quorum.
Such a meeting shall be deemed to take place where the
largest group of those participating is assembled, or if
there is no such group, where the chairman of the

meeting is present.

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and unless so fixed at
any other number shall be two.

The continuing Directors may act notwithstanding any
vacancies in the Board, but if and so long as the number of
Directors is reduced below the minimum number fixed by or in
accordance with these presents, the continuing Directors or
Director may act for the purpose of filling up vacancies in the
Board or of summoning General Meetings of the Company, but
not for any other purpose. If there be no Directors or Director
able or willing to act, then any shareholder may summon a
General Meeting of shareholders for the purpose of appointing

Directors.

The Chairman of the Board shall preside at all meetings of the
Members. If at any meeting the Chairman shall be not present
within fifteen minutes after the time appointed for holding the
same, the Directors present may choose one of their numbers to
be Chairman of the meeting.

A resolution in writing, signed by all the Directors for the time
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being, shall be effective as a resolution passed at a meeting of the
Directors duly convened and held, and may consist of several
documents in the like form, each signed by one or more of the
Directors.

A meeting of the Directors for the time being, at which a
quorum is present, shall be competent to exercise all powers and

discretion for the time being exercisable by the Directors.

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

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

Directors under the last preceding Article.

All acts done by any meeting of Directors, or of a committee of
Directors, or by any person acting as a Director, shall as regards
all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment
of any such Director, or person acting as aforesaid, or that they
or any of them were disqualified, or had vacated office or were
not entitled to vote, be as valid as if every such person had been
duly appointed, and was qualified and had continued to be a
Director and had been entitled to vote.

ALTERNATE DIRECTORS

Any Director may at any time appoint any person approved by
the Board to be an Alternate Director of the Company and may
at any time remove any Alternate Director so appointed by him
from office. An Alternate Director so appointed shall not be

writing
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entitled to receive any remuneration from the Company or to
appoint an Alternate, but shall otherwise be subject to the
provisions of these presents with regard to Directors. An
alternate Director shall be entitled to receive notices of all
meetings of the Board, and to attend and vote as a Director at
any such meeting at which the Director appointing him is not
personally present, and generally to perform all the functions of
his appointer as a Director in the absence of such appointer. An
Alternate shall ipso facto cease to be an Alternate Director if his
appointer ceases for any reason to be a Director. All
appointments and removals of Alternate Directors shall be
effected by writing under the hand of the Director making or
revoking such appointment left at the office.

MINUTES

The Directors shall cause proper minutes to be made in books to
be provided for the purpose of all appointments of officers made
by the Directors, of the proceedings of all meetings of Directors
and committees of Directors and of the attendances thereat, and
of the proceedings of all meetings of the Company and all
business transacted, resolutions passed and orders made at such
meetings, and any such minute of such meetings if purporting to
be signed by the Chairman of such meeting, or by the Chairman
of the next succeeding meeting of the Company or Directors or
committee, as the case may be, shall be sufficient evidence

without any further proof of the facts therein stated.
THE SEAL

The Seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board and shall be
so affixed in the presence of at least one Director and the
Secretary or some other person approved by the Board, both of
whom shall sign every instrument to which the Seal is so affixed
in their presence.

AUTHENTICATION OF DOCUMENTS
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Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company (including
the Memorandum and Articles of Association) and any
resolutions passed by the Company or the Board, and any
books, records, documents and accounts relating to the business
of the Company, and to certify copies thereof or extracts there
from as true copies or extracts, and where any books, records,
documents or accounts are elsewhere than at the Office, the
local manager or other officer of the Company having the
custody thereof shall be deemed to be a person appointed by the
Directors as aforesaid.

DIVIDENDS

Subject to any special rights as to dividend attached to any new
class of shares in accordance with these presents, the profits of
the Company available for dividend and resolved to be
distributed in respect of any financial year or other period for
which the Company's accounts are made up and submitted to
the Company in General Meeting shall be apportioned and paid
to the Members according to the amounts paid on the shares
held by them respectively during any portion or portions of the
period in respect of which the dividend is paid but if any share
is issued on terms providing that it shall rank for dividends as
from a particular date, such share shall rank for dividends
accordingly.

No dividend shall be payable except out of the profits of the
Company, or in excess of the amount recommended by the
Directors.

Any General Meeting declaring a dividend may resolve that
such dividend be paid wholly or in part by the distribution of
specific assets, and in particular of paid up shares, debentures or
debenture stock of the Company, or paid up shares, debentures
or debenture stock of any other company, or in any one or more

of such ways.

Power to
authenticate
documents
Payment of
dividends

Dividends payable

only out of profits

Payment of interim

dividends

34




167;

108.

109.

110.

111,

il

If and so far as in the opinion of the Directors the profits of the
Company justify such payments, the Directors may pay to the
holders of any class of shares interim dividends thereon of such
amounts and on such dates as they think fit.

No unpaid dividend, bonus or interest shall bear interest as
against the Company.

The Directors may retain any dividends and bonuses payable on
shares on which the Company has a lien, and may apply the
same in or towards satisfaction of the debts, liabilities or

engagements in respect of which the lien exists.

The payment by the Directors of any unclaimed dividend into
an unclaimed dividend account shall not constitute the
Company a trustee in respect thereof, and any dividend
unclaimed after a period of twelve years from the date of
declaration of such dividend shall be forfeited and shall revert to
the Company.

If several persons are registered as joint holders of any share any
one of them may give effectual receipts for any dividend or

other moneys payable on or in respect of the share.

RESERVES

The Directors may from time to time set aside out of the profits
of the Company and carry to reserve such sums as they think
proper which shall at the discretion of the Directors be
applicable for meeting contingencies or for the gradual
liquidation of any debt or liability of the Company or for
repairing or maintaining the works plant and machinery of the
Company or for special dividends or bonuses or for equalizing
dividends or for any other purposes to which the profits of the
Company may properly be applied and pending such
application may at the like discretion either be employed in the
business of the Company or be invested in such investments
(other than shares of the Company) as the Directors think fit.

The Directors may divide the reserve into such special funds as
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they think fit, and may consolidate into one fund any special
funds or any parts of any special funds into which the reserve
may have been divided as they think fit. The Directors may also
without placing the same to reserve carry forward any profits
which they may think it not prudent to divide.

The Directors may establish a reserve to be called the Capital
Reserve, which shall not be available for dividend, but which
shall be available to meet depreciation or contingencies or for
repairing, improving, or maintaining any property of the
Company or for such other purposes as the Directors may in
their discretion think conducive to the interests of the Company,
and the Directors may invest the sums standing to the Capital
Reserve in such investments as they think fit, other than shares
or stock of the Company, and may from time to time deal with
or vary such investments and dispose of all or any part thereof
with full power to employ the Capital Reserve in the business of
the Company, and that without keeping it separate from the
other assets and with power to divide the said Capital Reserve
into separate accounts or funds if they think fit.

CAPITALIZATION OF PROFITS AND RESERVES

The Company in General Meeting may, upon the
recommendation of the Directors, resolve that it is desirable to
capitalize any undivided profits of the Company not required
for paying the fixed dividends or Preference Shares if any
(including profits carried and standing to the credit of any
reserve or reserves or other special account), and accordingly
that the Directors be authorized and directed to appropriate the
profits resolved to be capitalized to the Members in the
proportions in which such profits would have been divisible
amongst them had the same been applied in paying dividends
instead of being capitalized, and to apply such profits on their
behalf, either in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by such Members
respectively, or in paying up in full unissued shares, debentures
or securities of the Company of a nominal amounts equal to
such profits, such shares, debentures or securities to be allotted
and distributed credited as fully paid up, to and amongst such
Members in the proportion aforesaid, or partly in one way and
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partly in the other.
ACCOUNTS

The Directors shall cause proper books of account to be kept

with respect to:-

(@ all sums of money received and expended by the
Company and the matters in respect of which such

receipt and expenditure takes place;

(b)  all sales and purchases of goods by the Company; and

(c)  the assets and liabilities of the Company.

The books of account shall be kept at the Office or at such other
place as the Directors think fit, and shall always be open to the
inspection of the Directors. No Member (other than a Director)
shall have any right of inspecting any account or book or
document of the Company except as conferred by the Act or
authorized by the Directors or by the Company in General
Meeting.

The Directors shall once at least in every year lay before the
Company in General Meeting a profit and loss account and a
balance sheet containing a general summary of the capital, the
assets, and the liabilities of the Company arranged under
suitable heads, both made up to a date not more than six months

before the meeting.

Every such balance sheet as aforesaid shall be signed on behalf
of the Board by two of the Directors, and shall have attached to
it a report of the Directors as to the state of the Company's
affairs and the amount which they recommend to be paid by
way of dividend to the Members, and the amount (if any) which
they have carried or propose to carry to the Capital Reserve,
Fund, general reserve or reserve account shown specifically on
the balance sheet or to be shown specifically on a subsequent
balance sheet. The balance sheet shall also have attached or

annexed to it, the Auditors' report and such other documents as
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the Act may require.
AUDIT

The Company shall at each Annual General Meeting appoint an
Auditor or Auditors to hold office until the next ensuing Annual
General Meeting. The Auditor's report shall be read before the
Company at the Annual General Meeting and shall be open to
inspection by any Member. The Auditors' duties shall be
regulated in accordance with the Act.

No Director or other officer of the Company, nor any person
who is a partner of or in the employment of an officer of the
Company, or any corporation, shall be capable of being
appointed Auditor of the Company.

NOTICES

Any notice or document may be served by the Company on any
Member wherever resident either personally or by fax or telex or
by sending it through the post in a prepaid letter addressed to
such Member at his registered address as appearing in the
Register of Members, provided that if such address is outside
Tanzania, such letter shall be sent by air mail. In respect of joint
holdings, all notices shall be given to that one of the joint holders
whose name stands first in the Register of Members, and notice
so given shall be sufficient notice to all the joint holders.

Any notice or other document, if sent by telefax or e-mail shall
be deemed to have been served as soon as the message has been
transmitted, and if served by post, shall be deemed to have been
served Ninety-six hours after the letter containing the same is
posted, and in proving such service it shall be sufficient to prove
that the letter containing the notice or document was properly

addressed, stamped and posted.

Any notice or document delivered or sent by post to or left at the

registered address of any Member in pursuance of these
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presents shall, notwithstanding that such Member be then dead
or bankrupt, and whether or not the Company have notice of his
death or bankruptcy, be deemed to have been duly served in
respect of any share registered in the name of such Member as
sole or joint holder, and such service shall for all purposes be
deemed a sufficient service of such notice or document on all
persons interested (whether jointly with or as claiming through
or under him) in the share.

WINDING-UP

If the Company shall be wound up (whether the liquidation is
voluntary, under supervision, or by the Court), the liquidator
may with the authority of a Special Resolution, divide among
the Members in specie or kind the whole or any part of the
assets of the Company and whether or not the assets shall
consist of property of one kind or shall consist of properties of
different kinds and may for such purpose set such value as he
deems fair upon any one or more class or classes of property and
may determine how such division shall be carried out as
between the Members or different classes of Members. The
liquidator may, with the like authority, vest any part of the
assets in trustees upon such trusts for the benefit of Members as
the Liquidator with the like authority shall think fit, and the
liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to
accept any shares in respect of which there is a liability.

INDEMNITY

Subject to the provisions of the Act every Director, Managing
Agent, Auditor, Manager, Secretary or officer or Servant of the
Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities incurred
by him in the execution and discharge of his duties or in relation
thereto.

No Directors, Managing Agent, Auditor or other officers of the
Company shall be liable for the acts, receipts, neglects or
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defaults of any other Director or Officer, or for joining in any
receipt or other act for conformity or for any loss or expense
happening to the Company through the insufficiency or
deficiency of title to any property acquired by order of the
Directors for or on behalf of the Company, or for the
insufficiency or deficiency or any security in or upon which any
of the moneys of the Company shall be invested, or for any loss
or damage arising from the bankruptcy, insolvency or tortuous
act of any person with whom any moneys, securities or effects
shall be deposited, or for any loss occasioned by any error of
judgment, omission, default or oversight on his part, or for any
other loss, damages or misfortune whatsoever which shall
happen in relation to the execution of the duties of his office or
in relation thereto, unless the same happen through his own
dishonesty.
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