
Tntr coMPAn*IES ACT {ACT NO' ll OF 2$$2}

COMTANY LIT{ITEI} BY SIIARSS

}{$,TIORAN}UM OF ASSOCTATIOI{
or

SIIIuA.IKTCoNsTRUcT|oNCol]I}A,liYLilHffrD

The nsme of thc compary is sulfAJKT CONSTnUCTIO]\i collPAl*Y LHITED

The registerc,J oflicc of thc corrrpnrr,v rtill bc situatcd in the unittd Repubtic of Tsnea$ia'

The objects of rr{rich thc conpany is cstnblished nrc:

i. To can' sR lrgsincss anrl.prot'cssiCIn of construction srrbjection to afly Ynnnissi*n

requir*d tr1'lru'.

ii. To sun'c1. . rlesigu, rcpoft . construct or supervise the construction of any project

" connected *ith. civil, electrical, mechaniCal, mining, undergrOund rA?i*r and

cnrironmental engineering'

To ca4' on business of civil, mechanical and lor electrical engineers and of esdmarion'

drawing up of specificationq inlerior and exterior b

To receive contributiorrs, subscriptions, donations, assistance, gfants' subventiols' or

loans both rvithin and outside the country in order to facilitate the objectir:es of the

Company.

To carry the business of importers and distributsrs or sellers of all kinds af machine*:.

To purchase take on lease or in exchange, hire or otherwise acquire real prcpen1'and

riglrts orprivileges and to constructn maintain and erect buildings thereCIn.

To own motor vehicles and other construction equipments" *'orkshops and garages

l.

ll1.

l\'.

v.

r.i.

vlt.

vnl. To carry on business relating to the manufacturing, asSembling, repairing, ntaintenance.

importatiorl preparing for market, packing for, distribution and suppll' or otherrr'ise

deal in all kinds and classes of goods and malerials suclr ss coftrputsn, electronics

equipments, televisions, radios, generators, typervriters, ac$demic msteri*ls. gsod$ and

accessories of every kind whether nrasufacturecl or otherrvise, troth wholesale nnd retail

and for such purpose to operate shops, storss, rvarchouses, *,nrkshops, l'itctories.
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x.

lx.

xil.

xlv.

training centers or any other establishment necessary or convenient for the stated

activities of the trust'

To carr1, on as an investnrent and holding company snd hotd or acquire shares in

various companies and to buy, undenvrile, invest in, acquire and /or hold shares, stock'

bonds. obligations and securities issues or guarantee by the cornpany or body corporate

or unincorporated, or by any per$On, society or govefnment authority and to sell' deal in

and tum to account tlte sanre attd to exercise and enforce all rights and powers

conferred b1'cr incidental to thc orutersltip.

To canf in research into nll problems relating to industrial, business and personnel

manage1r1cnt artd to distribute, ntarketing anrl selling and to collect, prepare and

distribute ilfomration and statistics relating to any type of industry or business and to

promole or propose such methods, procedures and measurss as may be eonSidered

desirable or benefisial for or in connection with all or any of the company's objectires.

To carr1, any other hade or business whatever which can in the opinion of the board of

Directon be advantageously carried on the by rhe company in"connection *ith the

above business ofthe general business ofthe company.

To distribute among the members in pieces any property of the companY. or any

proceeds of sale or disposal of any property of the eompany.

To take or otherwise and hold shares in any other company having objects altogether or

in part similar to this cornpany or carrying on any businqss capable of being conducted

so as directly or indirectly to benefit the company.

AND it is hereby declared that the word "Contpany" in this clnuse, except rvhere used
in reference of this company, shall be deemed to include any parlnership or other body
of perscns, whether incorporated, and whether domicile in Tanzania or elservhere. and
tlut the intention is that each of the objects set forth in any sub clause or the objects
here in specified or the powers there by confened shall be deemed slbsieliary or
auxiliary merely to the objects mentioned in the first sub clause.

T'he liabilities of the Members: The liability of the members of this company is limited

xr.

xlll.

it.

true copy

Adr.{1,g rrorgy htblic
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by the shares theY subscribed.

The authorized share capital of tlre compflny is shillings TSHS' 1,000,000'000/= (One

niUion Onll) divided intc, tS,O00/= shaics if *hiltingt 100,000/= each. rvith power for

ths compan.v to increase or reduce the said capital an,l to issue any part of its capital'

original o, in.r**r*d. rvith or rvithotrt any prcference! any postponement of righls or to

anf conditions or restrictions and so that unless the conditions issue of shares. whether

declared to be preference or otheru'isc. shall be subject to the power here in before

contained.

Dated 
", "..?S.*,"?...$.*t.g., rhis . .$.{ ..... ", Day or ..Qd&9:....-2ors

signature: &t*^l"l.
post address: ...... .."l*p-g....ss.g..Ft

Signntu re of SubscribsrsNunthcr of Shnrcs
taken

Nam*, Addrsses and dcscrilrtion of
Subscribcr
I.IATIONAL SER\fICE
CORPOR{TION SOLE tStl lt{r\JKT)
P.O BOX 1691DAR ES SALAAh{

SUIL{]KT GUARD LIMITED
P.O. BOX 1694 DAR ES SALAAM

ffco;iffi'Iin"i
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THE COMPANTES ACT {ACT N0. 12 O.F 2002)

CO}TPANY LTMITED BY $ITARSS

ARTTCLES OF ASSOCIATION Sr

SUII{.{JXT CON$TRUCTION COII{PANY LIMITSA

l. ln these Anicles:

'rhe Acr" means the Acr No.12 af Z00Z

.'tbe.articles'* 
means the afiicles of the company;

'tlr* S€al" means the Commsn Seal of the Company.

Ex,prc*sions refening to writing shall, unless the conbary i4tenlion ap,pe*s, b*
cons{rued as including references to printing, lithogaphy, photography snd cther msdes
ofrryresenting or reproducing works in a visible form.

Unless the cantext otherwise reguires, words of expressions contained in tbes artirlcs
shall bear the same meaning as in the Act or any statutory nnodification ttrer*of in farc*
at &e date at which these Articles become binding upon the compary.

The company is aprivate csmpany and accordingly:
a) The right to transfer shares is suictly in a manner herein after prescribed.

b) The number of the membsrs of the company (exctrsive pgsons rvho ane in the
employment of the company and of perssns rvho hnving besn formalty in the
employment and have continued alter the determination ofi*ch r*ptoy*in to U*
members of the company) is limited to {ifiy PROVIDE THAT *on*L t** o, *or*
person$ hold sne or rnore shares in the 

lompflny 
jointly they shall for the purpose

of this Article be txeated as a single membsr.

c) Any invitatisn to the public to subsqibe for any shares or tlebentures of the
company is Prohibited'
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{.

d) The compan)' shall not have porver to issue share *.arrants to bearer.

SIIARE CAI'ITAL A]\iD S}IARES

Tlre share capital of the conlpan]' is Tanz,ania shillings 1,000,000n0061= (one Billion
OnllJ divided into 10,000 ordinarl'slnres of Tshs. 100.0001= each.

The shares of the coffpany shall he. under thc control nf the lloard of Direclors and shall
be subject to the prrrvisiotts in *'ithout prejurlicc to an1' sperial rights previousll,
eonfened on n'ith such prefencd . ttcfcrrcd ar olher spccial rights. or such capital or
othenrise. as the colnFanl' illfty fronr lirne to tirne 1o come by' special resolution
determine. and arrl' prcfercrttc shnre nr1'. rvi{lr tlre snnction rrf a special resolution. be
issucd on lhr.'lem1$ thal it is. or nl thc optiou ol thc enrnpany is liable ttr be redeemed.

If al anl' lime sltsrc cnpitrl is tlividctl irrto clifl'e rcnr classcs of sharcs. rire righrs aitached to
an1' class (unless othenrise protided b1' the tcnns of issuc of the sharss of thai class) ma1,.
be r aricd nith tlre conscnt in rrtithing of the holders of rhrcc-fouflhs of *e issu*d sharcs
of that clgss or with the sanction of an extra ordinary resolution passed at a separare
genbml meeting of the holders of the shares of the class. Tc erery such separare general
meeting the previsions of those regulations relating to general rneetings shall rargctit
mutandis appl]'.

Efery person rvhose name is entered as a member in the registef of members sirall
without pa,l'ment, be entitled to a certificate under the seal of the company sp*ciiing rhe
share or shares held by him or such body and the amou$t paid up thereon, proo-ia*a *er
in respect of a share or shares held jointly by several p*tionu the companl: shdl nor be
bound to issue more than one certificate, and delivery of a certificate for a shart ro ene af
rbe several joint holders shall be sufficient delivery to all,

The company shall be entitled to treat the person whose name appears upqn rhe Regisrer
in respect of any share of shares as the absolute owler thereof and shall not be under an;-
obligation to recoguize any trust or equitable claim to or partial interest in such shs,re or
shares rvhether or not it shall have express or other notice tty:reof.

If a share certilicate is defaced, lost or.destroyed it may be rencrved on pr).menr of surh
fee, if any, not exceeding Twenly thausand Tanzania sftillings, arrd on such temrs. if *nv.
as to evidence and indemnity as the directors think fit.

5"

6.

7.

8.

LIEN
9. (i) The companv $all have a first and paramount lien on every share

for all monies (whether presently payable or nol) called oipayahle at a fixed time
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10.

I l.

12.

in respect-of that share, and thc company shall alsei have a first and paramount
lien on all shares standing registered in the name of any person ror lii *onies
presentl)' payable b1' him or his estate. to the companS'; bui the Directors may ar
any time dcclare any share to be ulrolly or in part exempt from rhe provisions of
this article.

(ii) The lien herebl'conferred shall attach to all shares regisrered in the name of any
person indebted or under liabilitS' to the company. rvherher he be rhe solE
registered holder or bc onc ofseveral joint holders.

(iii) The companl"s lien. if anp,. on a sharc shall extended to all dir.idends pal,able
therecn.

The companv na)'sell. in such ntanncr as thc Dircctors think fit. any shares on rvhich the
companv has a lien, trut no salc shnll trc nrlde unless sornc sum in respect of rvhich the
lien exist is presentll' pa1'atrle. uor urrtil tlrc expiration of tu'cnt1'-eight da1's after a notice
in *riting. stating snd dcntrnding prlrrrcnt cl'such parl of thc amount in respect of which
the lien exists as is presently'pl1'ablc. hls bccn givcn to thc registcrcd holder for the time
heing of the shares.

For giving elTcct to artl such sale the dircctors tnay authorize some person to transfer the
shares serld to the pwchaser thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer and he shall not be bound to see to rhe application
cf the purchase n)one]', nor shall his title to the shares be affecred b;' an inegularirl. or
invdlidi6'in the proceedings in reference to the sale,

The proceeds of the sale shall be applied in payment of such part of the amount in resp*cr
of u-hich the lien exists as is presently payable and the residue shall be held {subject ro a
like lien for sums not presently payable as existed upon the shares prior to the sali) by rhe
company on behalf of the person entitled to the shares at the date of the sale.

CATLS ON SHARES

The directors may from time to time make calls upon member in respect of an)' mone)-S
unpaid on its shares provided that no call share exceed onefourth of the nominal amaum
of the share, or be payable at less than one month from the last call: and the member shall
(subject to receiving at least fourteen days' notice speci$ing rhe time or rimes of
payment) pay to the conrpany at the time or times so specified the amount called on his
shares. A call may be revoked or postponed as the directorJ'mn1. detemrine. If at nn)'time
there shall be joint holders of a sltare, such joint halders of a share shall be iointlv and
severally liable to pay all calls in respect thereofl

If a sum called in respect of a share is not pnid befcre or on the day appointed for
payment thereo{ the member shall pay interest upon the slln ot the rate of eighf per cent
per annum (8%) from the day appointed for the payment thereof ro lhe daia ot'actual
payment, but the Directors shsll be' at liberty lo rvaive poyment of that ilterest rvhollv or

lJ.

14.

in part.
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15. The provisions of these regulations as to payment of interest shall apply in the case of
non-payment of any sum u'hiclr" by rhc term* of issue of a share" becomes payable at a

fixed time, n'hether on accsunt of the amount of the share, or bJ' *ay of premium, as if
the same had become peyable by virtue of a call dully made and notified-

The direclor$ mn], ntake arrangements on the issue of share for a clifference of henveen

the holders in the amount of calls to he paid and in thc times of palment-

The dirEctors nray. iftlrey think fit, receive litrnr the member n-illing to advance the same

all orany part of the moneys uncalled and unpaid ilny $hares held by it; and upon all or

an1'of the mone].$ so ath.anr.ed nray (until tlrc sanrc rvoulel, but for such advance become

prescn{l}' payable} pax intcrcst nt suclr rate (not cxcecding u'ithout lhe sanction of the

company in general nrccting, six lrcr ccnt), ns rnuy hc agreed upon betrveen the member

paf ing the sunr in adr.ance flnd the dircctnrs,

TR,q,T{SFER AND TERhIINATION OF SI{AITEs

The direcror$ are allorved to transfer shares registered on their natnes in the companS's

register ofshares and possessing certificate(s) ofthe said shares thereof.

Sarte ss is herein after provided, the Directors may in their absolute discretion decline to

register an-\'transfer of shares to a person of whom they do not approve not tteing alrmdl'
a mernbem of &e company, and may also decline to register any transfer of sb*rm on

u:hich the company has tien. The directors may also suspend the registration of,tran-sfers

during rhe period of fourteen days immediately preceding the Annual General lleeting in
each I'ear.

Tbe directoa may also decline to recognize any instrument of transfer unless:-

A fee not exceeding one thousand Tanzanian shillings is paid to the companf in
respect thereof; and

The instrument of ransfer is accompanied by the certificrte ofrhe shares to s'hich
directors may reasonably require to show the right of the transfer or t* malis the
transfer.

If the directors refuse to register a transfer of any shares, thel' shnll tvithin trvo months

after the date on which the transfer was lodged rvith the coilpmy send to the transtbree

notice of the refusal.

Save as hereinalier provided, no shares in the comp{ny shall be transfened othenvise
than to a pelson who is already a member of the company rmtil the rights of pre-enrption

hereby confened shall luve been exhausted that is to say:'
fdeJ

Every member who intends fo transfer shares (hereinafter called the
give notice in writing to the Board of his intentisn so to do. Suci

t6.

17.

18.

19.

20.

(i)

(ii)

2t.

22.

(i)
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{ii }

(iii)

constitute the Board" his agent for the sale of the said shares in one cr msre lots at

the discrerion af. the Bo;d to members of the compan! at a price to be agreed

upon by the vendor and the Board, or in default of agreemenl. at a price ylic"tt tttg
uoairoiof the company for the time heing shall certify by *riting under his hand.

to be in his opinion, tfte fair *elling value thereof a bel*'een a *tlling vendor and a

williug purchaser.

Upon the price bcing fixcd as aforesaid the R*ard shall farthrvith give notice to

all the members of tlic comnsn).of the numlrer and price of th* shnres ta be sold

and inr.ire each of t[cnr to irar* in rrtriting $'ithin thirt.v da;-s from lhe date of the

said notice n,hether hc is n'illing to ptrrchasc an)' and' if so rthat maximum

nunrbsr of thc snid shares.

At the expiration af rhc. s:rid tlrirtl'da1..r thc Bnard shall allocate the ssid shares to

o, *n ung*t lltc nternlrer or rncintrers rvlto shall hal'c expresscd his or th*ir
tillingnis to purch:tsc rs rthrcslid. nn{ tif m{}rc than oneJ so far as may be pro

*tu *L*tCing ro tlte ntuulrer of sltrrcs glrcady held- by them respectively

PRO\IIDED ntnf no ntcnrtrer shrrll be ahligcrl ta take more than th* ssid

matimum of slrnrcs sa notificd b.t hinr as aforcsaid'

UFon such slloestion being nrade the vendor shall be bound oI Palnncnt.olrhy
*i,J pti.* to transfer the striies to the purchaser or purchascrs. If he mak*s C*fault

in so dcting rhe Clrairman 'for the tinie being of the directors of the cotnP,en:" or

failing him'one of rhe direetors duly nominat;d by resolution of the Board far that

purpJse sl'rcll f€rthrvith be deemed to be duly appointed attorne)' 9f tht l"Tfsi
*'idt fUf po1\er to ex€cute" comptete and detivery in the name and on bebalf sf
the vendor transfer of the"shares to the purchasing member and the Board nT1-

receive and give a good discharge for the purchase-money on behalf of the v*ador

and enter thc narne of the purthaser in the register of rnpmbers as holCer b-v

transfer of the shares pur*hased by him'

In the every of the rvhole or any lot of shares offered thro'rgh ** ltaid f
provided by this Article not being sold in the manner-Uy 9i* a*icle-prori{* 4:
rendor may at any tine rvithin sii calendar months after the expirarion sfrl€ s3id

period of inirty iays after the date of the nstice given by the. Bosrd to the

members" Uansfer the shares not so sold to any person and at an;.- price

The legal personal representatives of a deceased sole holder of share shdl be the onll*

p*rsool recognized bi the company as having any title to the share. In the ca*\e t.rf a $hlrt
iegistered in the narnes of tws or more holders, the survivors or the sunilor, or legel

pelsonal representatives of the deceased's survivor rhall ht the onll' pensan5 Rc$gniz*d

Ly the company as having any title tCI the shares.

Any person becoming enlitled to a-share in consequence of the tlelth rrr burkrtrptcl' ot'a
*.*L"t shall, upon such evidence being produced fls nlfly fronr time tr) timt be praperly .r$,

required by rhe directors, harle, the right, either ta he 
.regist.**l.1;* 

in. respeet of the xh:ut"' ' 1
ot, inrt"u*of being registered hirnself, to nx*e such translhr of th* shtre ss the deceased .''\

^^.'l.l Lr.r.ra mnrls. Irrrt lkq rlirar.tn*r. olvrll l.' ".irh-* L^.'- rL- -,,]or bankrupt person could have made; brrt.tlre directors sltlll. in either.cns*,r.;;huvc the ris$iOf ffUUitUPl Pqlll.lrr *vHru .r*rv r.r.LsYl ""'....* errrwrvru r'lsrrrr rtr lrrrr\r !rs\F'r.4*t$r\ .rtr\ rirr'- *

ium* tlght to decline or su:penel regisrrttion as they would have. hnd ,i&',${'.+*;qb** : 7f"

{ir}

(r')

J).

74.

fru*f.r*of *te share by the deceased or banknrpt person belbre the
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1{ A Berson beconring *ntitlcd to a share by reason of dcath or bankruptcy of th* holdet

shail be entitled to ,i1*'ru**-dividends-'and other advantages to which he r*'ould be

erritted if he r+'ere d;;gil;;O i.'of-Agt of Gt sttutt' exceF! that he shall not' before being

resi$ered ur, ***U*iH;;-pJ';it'!t. tlto' ue entitled in respect of its to exercise anv

;fii;;;f;; uy *.*t*rr6b in relali*n 10 rhe meclings of the comFanv'

rORT'ETTURf, OF SIIARES

lf the member fhils to pa!' any call or installmcnl c1f a call on th* day appointed for

palmenl thereaf' llrc dircctors nls't ill ttll!'tirne thucafler during such rime as any part of

such call c}r installnrent rcmains unpaid" ,**t n notice on his requiring pai-ment of so

much of the call or installmcnl ns is unpoiJ togcthcr rvith any intercst rvhich may have

accnred.

The notice shall nantc * lirrther dny (lrol enrlier lhnn thc expiration of fourteen days from

the darc of the norice) nn or 6cfrrrc rvhich thc payment rcquircd by the notice has to be

made. and shall urur. ih*, in ttre 6,ent 
"f ""nipty*cnl 

at or'before the tirne appointed the

shares in respect of *.hich tlre call *'ss ntade t"iti U. Iiabls to be forfcited

If the requirenrents of any such notice as aforesaid are not complied rvith' any share in

respect of $"hich trr* noti." has been-gi--. *.y at any time thereafter' befcre the

pslrnenr required by the notice has been *uo*, be 
-forfeited 

by resolution of the dir*ctors

to thar effect. and such forfeiture ,ftuff **i*na to dividends in respect of an-v share so

forfeited not actually p*id at the date of the said notice'

A forfeited share may be sold or otherwise disposed of on such terms and in such maaaer

as the Directors think fit, and at any time before a sale or disposition the forfeirure maX'

be cancelled on such terms as the directors think fit"

The member whose shares have been forfeited shall cease to be a member in respect cf

the forfeited shares but shall, notwithstanding remain liabte to pay to the comprny all

moneys which, at the date of the forfeiture *.i" pttttntly payable by him to the sompan!'

in respect of the shares, but his liability shall cease if and when the compan'r receives

payment in full of the nominal trmount of shares'

?6.

11

38.

?q

30.

31. A sratutory declaradon in writing that the declarant is a director of the -:T-p*ti IltY:
;;;;ri* **p*y has been duly forfeited or expropriated on a dnte stated in

r __- -lt .^-..,

Jedaration, shall be conclusive evidence of the facts therein stnted as ogainst ell

;I"fi; to.be entitled to the share''.The ::*p:nv n1r rlceile fe
;il; iJt utt share on any.sale or disposition thereof 

31 :Y::Y::
ih*, on any sale or disposition thereof and may.executea,ry:g of the

rn. p.iroo io whom the share is sold or disposed of and he shnll there
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:2.

as the holder of the share. and he shall not be hound to see io the application of the

furchase rnoney, if any, nor shall his title to the share be afTected b1' any inegularity or

invalidity in the proceedings in reference to the forfeiture or expropriation' sale or

disposal ofthe share.

The provisions of these articles as to thc fcrrfeiture shall apply in the case of non-

pryn,.nt of any sunr q'|ich. hy the fcnrls of the issue of a share. becomes payable at a

fixed time. $,hether on acqount of the anrounl of the shnres. or try *a;* of premium as if

the same had heen Fal'abls tr5' r'irttte of a call dul-r'madc antl nntified'

CON1TERSTON OF SIIATTE$ INTO STOCK

i3. The compan]' ms)' b1' ontin*r1' rcsalulion convcrt lny paid'up shares into stock' and

reconYefi an)' stsck into paid*lp shilrcs of any dcnontinatiun'

3.1. The holders of stock ma5' tmnsfer the sante, or {ny part -thereof in the sarne marute '
and subject to the same regulations;

35. The holder of stock shall, according to the amount af the stock held by

them, har.e rhe sarne righrs, priviliges and advantages as regards dividends' voting at

meetings of the conpany and other-matters as if they held the shares from *'hich the

stock arose. bur no such privilege or advantage (except participation in the dividends and

profits of the company) shall be conferred by *V such aliquot part of stock as rvould nst

if existing in shares, have conferred that privilege of advantage.

36" Such sf rhe regulations of the company as are applicable to paid up shares shall appll- to

StOCl", and fhe ll,OrdS "Share" and "share holder" therein shall inClude "stockn and

"stockholder" resPectivelY.

ALTNRATION OF CAPITAL

j?. The company may from time to time by special resolution incrense the share capital b1.

such sum to be divided inro shares of such amount, as the resolution shall prescritte.

't)

Subject to any direcrion to the contrary rhat nray be given by the resoltttion sanctioning

the increase of share capital, all new shares shnll before issue, be offered to sttch percons

as at the date of the offer ars entitled to receive notice fron'r the conrpany of gcneral

meetings in proportion as nearly as the cireumslances admit, to the amounl of the existing

shares to which they are entitled. The offer shall be made by ilotice specifying the

number of shares offered, and limiting the tinre tvithin which the otTer, if not accepted,

will be deemed to be declined, and after the expiring of that time, or on receipt of au

38.
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39.

40.

intimation from ths perssn to u*rom the offer is made that he declines to atcspl the

shares offered,. the directors nray dispose thc same in such mailner as they think most

beneficial to the company. The directors may likewise so dispose of any nerv shares

*hieh fty rcason of the ratio rvlrich the nerv shares trear to shares held by Persons entitled

to an offer of nert shares) cannot. in the opinion of the directors be conreniently offered

under this article'

The nerv sharas shall bc zubject ta lhe samc provisions rvitlr refcrencc to the pal'rnent of

calls. lien. transfer, tran*nrission. and lbrfeituie and othenvise as the shares in the origiaal

share capital.

The compan)' m{}' b1' ordincn' rcsolttlion:

a) Con-solidate and diTide all ar any of its share capital of Inrger arnount that its existing

sharesr

b) Sub-dirtde its existilg slmres or ilny of them into shares, of smaller amount that is

fixed by thc lrenrompdunt of association, subject' nevcrtheless' to the revisions of

section 6.f tl) of the Act;

c) C*ncet an1' shares u'hich, at lhe date of the passing of ths resolution hafe not ken

talcen or agreed to be taken by any person'

The compan), may! by speciat resolution reduce its share capital in any manrler and

$i&. and subject to any ancient authorized, any consent required, by lar*"

GENERAL MEtrTINGS

A general meeting shall be held once in every calendar year at such time (not being more

rhar fifteen months after the hatding of the last preeeding general meeting) and plac* es

ma:, be derennined by the directsrs" In default of a general meetifig so held' a-t gen*ral

meeting may be cgnvened by anyone member in the same manner as nearly as possitrle

as that is which meetings are to be convened by the directors.

All general meetings orher than the Annual General Meeting (AOI'1) shall tr called

exrraordfurary general meetings.

The directors may? whenever rhey think fit, conr,gns en extrsordinnry general meeting

and fxtraordinary general meetings shall also he convened on such requisition, or, in

detbult, may be convened by such resolutions, a$ provided by section 134 olthe Act.

41.

ta1:,

43.

44.
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45.

NOTICE OF GENERAL I{EETINGS

subject to trre provisions of section lls (2) of the Act relating to special resolutions.

nn"nty one dayi at the least(excluding of the day of rvhich the notice is served or deemed

to be sened, but inclusive of the day for which nolice is given) specif;ing the place* the

Ory *a the hours of nreeting and, in case of special business' the general nature of that

business shall be in nranncr hereinafter mcntioneif, cr in such other manner' if any' as

ma1,be prescribed by the c0nlpany in peleral mefting' to such persons as are" under the

regulations of the companyr *ntifl*d tc receive such nolice from the company: but with

the consent of all tlre nrembgrs entitlcd to reccive natice of some parlicular meeting' that

meeting ma1'he convened lrl' such shorler notiec antl in such manncr as those members

ma]'think fil.

The accidenfal gnrission to pivc nolice of t ntcctitls trr' or the non'receipt of notice of

meeting b1,, an1' membcr shail not in'alidate the procecetings at any mecting'

PROCNEDINGS AT GENERAL MBETINGS

All trusiness strall be deemed special that is transacted at any extraordinar-r'meeting' and

all rhar is transacted at the Annuat Cenerai G*tingt, with the exc*ptioa of sancrioning a

dil.idend.. the consideration of the u.*ounit, U"taoi. *tteets-and rhe ordina* rrPott of the

Dilecrors and Auditors. the collection of'Directors and other officers in place of those

redring b1.relation, and the appointment ane nxing of the remuneration of the Audhors'

No business shall be transacted at any General Meeting unless a quorum of rnembErs is

presfnt at the time r+,hen the meeting proceeds to briiness' savs as herein sthg$ise

prorided nru menrbers present in pe*on ur Uy proxy shall be a quorum' PRO\IIDED

TILAT o*e member present by a representative shall be a quorum if such member is th*

sole member of the companY'

If l}{thin half an hour from the time appoinred for the meeting a quorum is not pRsenl{

the meeting, if coune;J upon the requisition of a number, shall be dissslved: in any

srher case it shall srunJ aa.ia^umed to thi same day in the next week at the same rims and

place, and, if at the adjoumed meeting a quorum is not pressnt within half an hcrw fium

f" tii" appinred for the meeting, the meeting shall be dissolved.

,16.

.+1.

48.

49.

50.

5l:

The Chairman, if any, of the Boafd of Directors shall preside as Chsirmsll al

General Meeting of the company'

If there is no such Chairmsn, or if at any nreeting he -is 
not presenl rvithin fitleen nrinutes

#iti;_rirne appointed for holtling the meeting, the remaining directgrs {or alternate

oirr"to* as the-Case may be) shall choose one of their nunrher to br Chairman of the

meeting.

The Chairman may, wilh the consent of any meeting at rvhich a quonun is

e)"er)

52.
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shall if so directed by the meeting) adjoum the meeting from time 1o time and from place

to place. but no business shall be transacled at any adjourned meeting other than the

business unfinished at the meeting from rvhich the adjournrnent took place. When a
meeting is adjoumcd for ten days of morel nCIlice of such adjourned meeting shall be

given al in the case oforiginal nreeting. Sale as aforesaid it shall not be necessary to give

iny notiee of adjounrment or of the business to be transacted at an adoumed meeting.

At anl,general nreeting a resolution put to tlte vote of the meeiing shall be decided on a

shorv of hands unless a poll is elentanded.

Unless a poll is so dentanded. a declaration by the chairmnn that the rEsolution has on a

shorv of hands beeu canied. or carried unaninrorsly, or by a particular majority' or lost'

and an enq. tCI that ellect in thc nrinute hook slrsll be conclusive evidence of the fact' If a

poll is dull3'denranded. it shall [e takcn in sttch mnnner as the Chairman may direct' and

the resulr of t}e pcll s[$l tre dccnted to be thc rcsolution of thc meering at w'hich the poll

rvas denranded.

ln a case of an equality of the l'Olgs, g'hether on a show of hands or on a poll' the

Chairman of rhe meeting at rvfiich the show of hands takes place or at tvhich the poll is

demanded shall be entitled to a second vote'

A poll demanded on a collection of a Chairman or on a question of adjournment shall be

talien forthwirh. A poll demanded on any other question shall be taken at such time'as the

Chairman of the meeting direct.

An ordinalr' resolution of the compmy determined on without any general meeriog and

evidenced by writing under the hands of all the Directors or a Sole Dir*tar and of
members of the company holding in the aggregate three-fourths of the issued shares of
rhe company shall be a valid and effectual as an ordinary resolution dulll'pessed at a
general meeting of the company.

VOTE OF Mf,MBERS

A member may vcte in person, by proxy or by authorizes representative and such
member, proxy or representative shall have one vote for each sharc of rvhich he is the
holder.

59. If at any tirne there shall be joint holders of a shRre, the vote or ther mentoir that tenders
vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders, and for this puqpose seniority shnll be deternrined by the order in
which narnes stand in the register of members of the company.

A member of unsound mind, or in respect of whom an order has been urade by any coufi

)J.

54.

55.

55.

Jt.

58.

60.
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61.

67.

63.

having jurisdiction in lunacy, may vole, rvbether on the shorv of hands or on a poll, by his

committee, curator bonus, or other person in the nature of the committee, or curator

b.nus, appointed by the eourl of larv, and any such committee curalor bonus or other

person myo 0n a Poll, r'otc I ProxY'

No menrber shall be entitled 10 vote at any general meeting unless all call or other sums

presently payable by him in respect of sharcs in tlre company have been fully paid'

On a poll Yotes ma)' be given either personally of by proxy'

The instrument of appointing a proxy shnll be made in nrifing under the hand of the

appointer or of Uis'aftonrel' rtuty aufhorized in rvriting. or if fhe appointer is a

Corporation. attome,Y so authorizcd'

The instrument aFpsinting f, prg[]' nnd tltc powcr of artorney or other authority' if any'

under*,hich ir is sifned irn|atwally ccrtificct copy of that pcwcr or authority shalt be

deposited at thc rcgistered clfice. af tfie company nof less than forty'eight hours before

the time for holding the rneeting. or adjoumei m**ting, or taking of the poll at wh-ich the

pe$offi narned in the instrument pfopose to vote, and in default the instrurnent of proxy

shall not bs $tated as valid"

65. An insrnrment appointing a proxy may be in the following fbrm' or in anl'othsr fstm

u'hich the Directors shall approve"

SUITTAJKT CONSTRUCTION COMPANY LIMITED

64.

A MEMbCT Of SUI\{AJKT CONSTRUCTION COMPANY LIMITED' dO hCTCbl'

appoint

.....,............As n)'
prox_y to vore for and on my behalf at the AnnuaVExtraordinary General Meeting Qf

iit. iorp-y to be held on the day ......... .". and at,any adjournment

thereof.- 
- '

Signed this .........daY of 2018

Sigtature of Menfuer)

The instrument appointing a proxy shall be deenred to confer authority to demand or join
in demanding a poll.

66.
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6t.

68.

69.

70.

71.

71

A 'ote 
gi'en in accordance rvith the terms of an instrumenr of prnx1. shalr be varidnotrvirhstanding the pro'irus dearh or sa'iry of rhe pril;;l;;revo-cation of the proxy orthe authority under rvhich the proxy $?s executed. or the iransfer of the shall in respect of*'hich the proxf is give'' pro'ided that no intimation in nriring 

"- 
*;h;;;rh ,k*,reyelation or transfer as a{bresaid shall ha'e been received by the compan-y at rhe offjcebefore thc eommencentent of thc neeting or adjoumed mecting at rvhich rhe prox,v isused.

An1- corporation q'lrich is a nrentber of the compan)' ml' hy resolution of its own directors
or other goYeming lrod)' authorizcs such pcrson ns it rhinks fit to not as its represenrative
at an)'nreeting of tlrc conlpan)'tnd thc person so authorizes shall be entitled ro exercise
the same po\\effi sa on hchalf of thc coqrarntion s'hich he represenrs as the Coqporation
could exercise if it \\'cre fln indi'idunl mcrnbcrs of thc companl'.

rloARI) oF t)t RncTotrs

Unless and until the conrpamy in a Ceneral Meeting shall othenvise d*termine ttre
menrber of directors shall not be less than tkee (3) nor more than fir'e (5).

Ths first Directors of the company shall be the follorving:-

t ) sAt\{lYEL SAMSON JAMBO

2) IIIORGAN LENNOX NYOFIYI

The directors of the compa$y shall be appointed by the conrpany's share holders in the

manner that for every ten per cent (10%) shares held by a shareholder. he ma;* appnint

one director. The directors appointed shall hold office at a pleasure of the shrreholders b1'

*,hom they were appointed and the shareholders may at any time b)" notice in uriting

addressed and delivered to fhe cgmpany cancel any appointment so madt sa1' far w3'nt of

$estion lg4 (l) of rhe Act and may in like manner appoint other directors to till vacancies

caused by such cancellation of appointment or howsoever arising. The Dirtctors ma)*

appoint one of their bodies to be Chairman' 
:.,

(l) The aforesaid shareholders may likervise appoint *nd csrcel the

appointm*nt of alternates to the Directors so appointed ar nn1' pf thenr and failing such

*ppoint**nt of altemate any Director nay hinrself oppoint iul)' pcrson to itct as his

aiternative and his steacl during his absence or inability frrr an)' rreson to itct as such

director, and at his discretion may remove such alternnte director. by notice in uriting to

the comPanY.
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t).

/j\ [f a director to when an alternate director has been appoinred as aforesaid shall

lr'ur. ,o be a director, then the person appoinled as his alternate shall thereupon cease ro

iuu. *y power or authority to act as such altemate Director.

/?\ On such appointment bcing made. the alternste director shall' exeept as regards

lif*#;; "naiir* 
power to appoinr an alrernare direcror, be subjecr in arr respecrs to

l;;;, and conditions existingrvitlr refcrence to the other direcrors. and each alternate

director. shan enjoy a[ thc rigrlti of an exercise an discharge ail the duries of the Director

he rePresents'

The remuneration of directors shalr fror' tinrc ro rirnc rre crcrerminet by the company in

General Meeti'g. Not*,ithsra'dirrg trre g;,r.rnti,y of thc forcgoing pro'ision, rhe directors

shall be paid such i.*'.fin*' tratit ,'nJ oilrer expenses reasonally in"utttd by them in

"o*..tion 
ltth tfieir attending nrectings of the directors'

BORROlVING POWERS

Thedireetorsnrayexerciseallthepo$erstheofcompanyt0borrowlltoney'morlgsgeor
charge it *a"*ur,ing, pr:p;q una un.uif*d capitaf or any part thereof' and te issue

debentures, o.u.ntur*-r**f *a o*r*, ,*.orities whether outrigtrt CIr as acculttcl'f,or an1-,

debt liabili'y of oUtiguiion of the company or of any third apart'

POWERS AND DUTIES OF DIRECTORS

Thebusinessofthecomparyshallbernanagedby-thedirectors,.-{'':1I'*"'
ex?enses io*oo*A'i,i;;jn;.up *O ,.,girr*ringlhe compu"y' *d n'u" exercise all such

powers of &e 'o*p*v ry 
*: l"-1f;.i''"'l;;:.;i!i 'y- 

artieres. requind to be

lxercised by the sompany in general mfeting' subject nevertheless' 10 ary* reguladon or

these articles, to the provisions {l:.:^* 
;U to such regulation being nor inconsistent

witb tbe aforesaid regulations. * nr*,1on, ;;;;g "t 
*ay.be prescritred b1'the compur'v in

ceneral meeting strait inuatidate any pi"t ""iif the iirectors $hich *luld h*ve been

ffi;titJregirtation had not been made'

The Directors may from time to rime appoinr *: ":""]::oirheir 
hodl'to the ollice of

Managing oir."tJr; *;uJ*; ro!lurrrtern s and nt sttch remttneratiott (*'hether b1'*av-

of salary, o, .o*rirri"r, "i 
p.oi"ipation in profits' or. partlf in one rvay and partlv- in'

another) as rhey ffiffii firr, una u^ojrJ;; appoinred shall not rvhile holding the

office by subjecr to retiremen, on ,oiliion, sr taien into account in determi*ing the

rotation urr*rir*,rrJi,;;;;;i;*, r"t rtiu oppointment.shall be subject to detennination is

fact if he cares.il;;;;;G^i; ur.u $i*ttors; or if the companv in genertrl nreeting

resolves thar his,Jrr"'Jr*- "mi"3*rarnaging 
Direetor of Manager be determined'

The Board of Directors shall cause minutes to bs nrade in books provided tbr the purpose:

76.

Certifieci true coPY f}f the

sisz.., ffi ..-" 
" 
rllu:"ili-'--'''CFRA LUKAI'IGA

Advoca&, Noqry Public & Lbrnnussonct

11
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{8)

tb)

(c)

of all appointment of oflicers;

of the nanes of Director5 prcsent at each meeting af the Directors and of any

comnrittee of the Directors;

of all resolutions and proceedings at all meetings of the Directors and of the

ilir*r,orr and of conrmittees ofDirectors; and every director present at any

meeting of Director;'oi.*notittee of Direct.rs shall sign his name in a book

to be kePt for that Purfx'se'

DISQUALIFICATION OF DIRECTORS

78. The affice of director shall bc vacated If tlrq dircctar:

a) Beconres bailkrupt cr ntakes nny nrfilngomcnt or composition with his creditors

gsnerall)';

b) Becomes prohibited fronr being a director by reasons ot;

c) Become of unsound nrind;

:l liiiliFr*Hr#nt##x#x: m:ffi ?r'" :::"*
of Directors rron

f) Indulges o' *'""t-*''i""i"'i"*' d;;;;t"dttfiv which is in competition to

,, 3*:**Xnilt*n",reme* on rhe minimum age limit under section le'$ (l) oi

the Ac t

Adirectorholdinganyofficeofnro{lorwhoorwhose.fiyofcompan}*ente$-into
contracrs o, **r*l;;; a.uringl Hilffi-:Ytl:t be disquerifird aom

office hereby no, ,t utt t r !e liabie to ac,count to t'e compunyfo' *l' profit arising out of

*v'u'r' **i:#;n:ns**1fi*'T##Ji*; ';;'lime 
a Di*c'lor o'

the company provloes l]tr urrwrv"'- -- 
nn511g1itr. or arringement

A dire*s*n-rl:::Jffi,trtriJ:il;:il::Jltr#,:'i:lfiil -d. irh* does so his

rvith the cornpany ll

vote shall nor be ,";,r;;, ;;he shall u* *niitt*o tc be present at fte nreeting during the

ransacdon of the U"ri"*rl- relation r" ;ilit--is prohibited fmnr voting *nd shall be

eounted for the o"*#;;;;*nri"i"e 
whcther there is n quonu'of directors pre$ent'

TheprohibirionsspecifiedinArticles0urayfftanytiniebesuspcnt|edorrelaxedtottny
extent, either gene'uffy of in.rcspect 

-o-f 
ony pa*i*ular eontract' pfoposed contract'

*ansaction o, ***J*nr, by rhe comparu,in!*it*rur nrceting anel sttch prohibition shall

79.

80.

81.
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,,{rt 'PPIY 

t0;*

r any affangement for giving a director any security or indemnitf in respect of money
u' 

ir^oiby hinr to or obligations undertaken by hirn for the benefit of the compan,r:

ut anv arrangenent for the giving b1' the companl' of an1' securitl' to a third psrtf in
o' 

,.r0.., of a debr or obligation of the companl' for u-hich lhe director himself has

assumed responsibility in $tole or ;rart under a guarantee or indemni6- or b-v the

deposit of a securitl':

c) Anl, contract tr1, a director lo subscribe for or undcr'*rile shares or dehentures of the

conpan]': or 
^e^i'fr^st^*r *'ir' ' rrale in rvhich the director is

d) An]' contract or affangcncnt *'itlt atty olher hodl' corpt

interested onll' as a nrenrt er. ofticcr oi crnplol'cc sf the other bndl"corFora?e'

A director and an1,finn *r bod1,'f rvrricrr a,irceror is n rncmtrcr may hold any'ffice of

pr.fit under the co'rpon1, 1.*.*pt trrat of *n *uditor) irr conjuncrian ,*"ith the office erf

director.

PROCEEDINGS OF DIRECTORS

T}re directors ma}, nreet together for tlre dispatch of business, adjourn' *6 g$gnvisc

regulate *reir nreeti;;;;; trtiv trri"rt nt' [uestions arising *v'tn**'ins':Fl h* d:cid*d

br a majority. of .,oiJu. In case or * .q,iii"ty ;i;;tt tit crtui*an shalt hsr"e a sEeocd

1,ote-

The quorum necessary for the transaction of the business of the directgrs mal"tte flt.* b-1'

rhe directors, and, J"r; l* i*"a, stratt ue at reast trvo (2) directors presesi ;i:l*r

personallY of bY their alternate'

The continuing directors my act nitwits tending any vacancy in their hod"v' bul if snd so

loag as &eir numbJ;;il u*to*.*Jnu*[*t ixed by or pursuant t. rhos srticl*s as

tbe quonrm of Orr*i".i-rh. ,ontin"i"S lt;"ors/Directo'. *ol' sct for the purp*s* of

summoning u gtn*J;;ting of the 'o'ip*y' 
but for no other purpose'

Ifatanymeetingthechairm'"]:.,::'presentrvithin"t'rtleennrinutes*iierrhetim*
appointed for holding the same T-*:::i:t 

renraining dircclors c'n *pp''rint trnt rtnong

t'ilir ""tu*r 
to be chairman of the meeung'

The directors may delegate 'ny.?f,their 
porve" 

i:-:'::1'ltttittees 
consisting of such

menrbers of their Urii, ?r'ift*J',1ii1_nt nn,l *ty cclttrurittee so fon.'sd shall' in th*

exsrcise of the po*-r 

"" 

lelegatecl, .onforn, to nny regulntions th*t nr*y bc imposed on

them bY the dirEctors'

8j.

| 87.

81.

85.

86.
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$s.

90.

A cornmittee. 
may, clcat a chairman of their mectingl if no such chairman is elected, or if

"i n eeting the chairman is elected. or if at an1, meering the chairm.n is not ^,

'*r,rtin 
five minutes..after the tinre appointed for holding tle ,***. in" ,;#:il:::l

na),choose one of their number to be Chairman of the meeting"

A conrnrittee ma)' meet and adjourn as they-think propcr. questionsarising at any-meeting

shall be deternrined b-v a majority votcs of the ntenrtlcrs prcsent and in casc of equalit;- oi
1,otes the natter in qucstion shall be refened to thc lloard of Directors.

All acts done b1' anl' nrccting af thc l)ircctors or of a eommittee of Directors. or try any

person acting shall" notrvillrstandiug tlrat it bc nflcnvards eliscotcrcd that \!as sofile defect

in the appointillent of mr;* such dircctnrs or pcrsons ficting as aforcsaid. or that the;" or an1'

of fhem rvere disqualified, bc I valid ns if cverl'suclt if cvery such pcrsCIn hacl treen duly

appointed and u'as qualified to Lrc I dircctor:

If at an-v meeting tlre Chninrlan is nnl prescnl rvithin fiftecn minrnes after the time

appoinred for holding the sruuc. tlu renlaining dircctors cnn spfnint one arnong their

member be Chsinnatr of the tuccting.

The directors nr*3' delegate aly of tlteir polver to committee consi*ing of such memkrs

of rheir bodl' as thel' thilk {it and any .ommittee so formed shall' in the erercise of the

pogeis so delegtted. conform to any regulations that may be imposed on thim b1'th*

director.

A comminee may elect a chairman of their meeting; if no such chairman is elect*d' *r if

ar an), meeting the Cluirman is not pr**.nt *itilio {ive after th,e tirne appointed for

holding the same" the membe* pr.r.r,i*ay choose sne of their number to be ch:irma$

of the meeting"

A committee may meet and adjourn as they think proper' questions arising at atr)'meetin3

shait be determined by a majority uot** of th* members piesent and In cale of equaliry of

votes tbe mauer irG;;;dlibe refened t- the Board of Directon'

Aresolutioninwriringsignedby.allthedirectorsorbyallthemembenofacomminre
for rhe time being uirufi u*-u, uutio *o'Jr[r*i; a reiolution passed &r a medring oith*

directors, o, u, ,i,l"Suil;i;{ "r 
t"tii t"*mittee duly calfed and constituted' Su'"h

resoluion may be contained 11 
the d;;J;; in u*u*ti4 docunrents i* like fr'rmr *ch

signed by one o, *oi"of the Directors' or members of the"conrnittce conceme'J'

SECRETARY

91.

q1

93.

94.

95.

96. The secretary shall be appointed by the. rlrcctors for suclr leill\ rt sur;h renrurenrtion and

upon suctr conditions ir'rt.y may think fit, and ntry Secretnr.Y so itppoiuted mr1' bc

removed bY them'

Scanned by CamScanner



V

98.

qq

r..o 
person 

shall be appointed or hold office as a Secretary rvho is:

o) The sole Director of the Company; or

;i A corporatron niti't* *oledireetoi of rvhich is the Sole Director of the

wt 
contpanl';or

c) The sole Director of a corporation rvhich is the sole Director of the company'

A prevision of the Act of tlrese regulatiorrs rcquiring or authorizing a lhing to be done by

or to a Director and the Secretary shall not hc satisfied hy its being done by or to the

,*- 0."* acting both as Director and as or in place of the Sccrelarl'

DI\rt I)ENllS rtN D IlESEttl'Ii

Thecompanl''ingenerolnrcctingnrnyi|eclarcclividcnelt,utnodividendsha|Iexceedthe
amount reconrnrendcd by the directors'

100. The directors na,Y fronr-tims to tinre pay to-the^members such interim dividends as

appear to the aitJiott'o be justified by the profit of the company'

l0l. No dir'idend shall be paid otherwise than out of profits'

102. subject ro the rights of persons, if any entitred to shares rvith speciar riglr as to

ditidends, au li;lends, sha* l*.,*.lu[i und paid *-;;;'o,th" T:l:u 
paid on the

shares. but if ;;;; b;t * *,rrine is paid un on 11 
of tie share in the compan'r" no

dir.idends *uy U. declarJd and puiJitt*Oing io amou*t oiuft*"s' No- amount paid on a

share in aa*,un"e of calls shall, *ilr* *u*yirig interest' t-""t-[J fof'the purpsse of this

article as Paid on the share'

l03Thedirectgrsmay'beforerecommendinganydividend,setasideoutoftheprofit-tofthe
company ,uri'r#J is they think proper u, ,rr***' **eh shall at the discredon ot'the

difectors, be applicable for meetioJ"on'ingtncies' or for equalizing diridends' or t-or any

other puqposeio which rhe prolits ur *," company may be properll' applied' and pending

such applic"ri"l *ry, u, tir* fif<e Jiscretion, either be emplo'ved in the trusiness of the

company ", 
;;;i*o in sucrr.ini-estments lother than sirares of the conrpan'v) as the

directors may from time to time think fit' 
p

101. Any dividend may be paid by eheque or wflrrant sent rhro,grr the p*st'f the registered

address of the membcr or person "*i.t,d 
thereto or in thc case ofjoint holclen to iulSone

of such.i"i"t fr"iO.r, at this registered address or lo stlch persolr and strch address as the

member ", 
p.rro" ,ntitled o* uct'.joinr ltotders'. ancl the casc llla' be' nral' direct' E'ery'

such cheque;;;;1, ;rt nt shall dt ntntl" payable to lhq order of the person to rvhom it

is senr o. ,o ,i, nraer of such other person o* ittt ntenrber or person entitled or such joint

holders, as the ease may be' may direct'

i

I

l

I

.i
Scanned by CamScanner

105, No dividend shall bear interest against the Company'



CAPITALIZATION OF RESERVES

.-\ The company in General Meeting may upon the recommendation of the direcrors

r (:1^;;" 
that it is desirable to capitalize any part of the amount for the time being standing

;;;; credit an1, of the company's resen'e accounts or to the credit of the profit and loss

;.;;;r, or othemise available for distribution, and accordingly that such sum be set free

ti oirniuution anrong$ tlre members u,ho tould have been entitled thereto if distributed

ir,,."n "f 
Ai'idend and in the same proportions on condition that the same be not paid in

cash but be applied eirhcr in or towards paying up an!'amounls for the time being unpaid

on any shares hcld b1' suclt ntentbers respectit*t1'nl paying up in full uninsured shares or

debenrures sf the compen),to he elecrei ana distritruted.r*iitrc as fulll'paid up ta and

amongst such nreuttr.ri in thc proportion aforesnid or partly in the one way' and parttry in

the other. and the directors shall gi'e affcct to such resolurion: PROVIIIEI) THAT a

share prenrium account anrJ n ea;rital rcrlcntption rcservc funcl may' fcrr the purpCIse of this

articre, onrl" be applied. in the p*l',rg up of urrinsurcd srrarcs ro [e issued to members of

the compaul'as fulh'pnid lronus sltnrcs'

ft) \\henever suclt resolution as aforesaid shall have been passed the Directors shall

make all appropriations and uppli.ations of the uniiuiatO pro{irs resolved m be

capitali-zed tfr.r.fi'. end all uffotn *niu-unJ i"u"' "f 
ftll; paid shares or debenrures' if

an1.. and generalll, shall do utt ,.tr'*Jtrtrigt required to git'* effetr thel.o' with full

po1\.ers to the Oir*rror. to make ,u.t, p'oui'ioi Uy ti'e islue Jf f"ctiontl certificat*s or b-v

palmenr in 
"*f., 

or otherwis" * t#;;tk f*i;l the case of shares or d:b*:rtures

becoming disuibutable irr fraction' uni*no to authorize any person to effrr cn behatf oi

alr rhe memben entitled rhereto i";;;;';;"rmenr with the-company proriding tor *re

allornent to them respectively, c.editeJ as fully paid up' of anl' other sh:res or

debentures to which they may b-.;itil upon such capitalization' or (as th* cae mry

required) for the payment.up by.$';""teJy of ,n,i' Uttt*f' 'by the applicadon rirereto

ortheirrcspecti;;plp:nilli$j::"hjf *:**l:'ru**i:i{fi ffi-::
H;: ffi: :llffiffi 5JT:"'"il1r#'t* *a u in a in g o" i' suc h rnember"

ACCOUNTS

l0T.Thedirectorsshallcauseproperbooksofaccounttobekept.rr.itlrrespecttct:'
a) All sums of r;;;y ;;;iueaana expended by the *o*p"n1''nocl the n*tters in respect .f

u'hich the reeeipt antl expenditure take place;

b) All sales and;;J;t oigoodt bv the company; and'

,i fn* assets and liabilities of the comp&ny'

Properbooksofaccountmeal.suclrbooksttsflrenecessarytogiveCItnlesrndlairviervof
the $ate 

"f 'nt 
t"*O*y's affairs and to explain its transactians'

r0g. The books of accounts sha' be kept ar rheregistered.c*ice of the compeny' or at such

other place "r;;;;1t 
* oir.rtols think nr ano shall anvnvt o-*llllillfe inspectron'**

Sd \7ltl'tnq,
*"t' 

+l'FHi-i. 1u,,,,,.,,." "'"'
Advocats'
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Pl dre Directgl5'

. rhe director shall from tirne to time-determine rvho they.are and to q,hat extenr and at nhat
"'P' 

- 

6gres and places and under rvhat conditions or ,.gut",ion, tt. u."or,irJlnu ooo* or rn.cornpanY or any of them shall be ope-n lo the inspection of memb.r, inl*.urdance rvithsection 151 of the Act or book or document oi the company except as confirmed bvstafirte or authorized by the Directors of the company in g*nerrr meeling.

ll0. The directors from time to tinrc in accordance rvith Section l5i of the Act or any
statuton' modificati0n thereof for the tinre bcirrg in force. cause to be prepared and to be
placed before tire company in gcncral rnecting nruch prolit anel loss accounts. balancr
sheets and reports as are refcned to irr lhat scction.

111. The profit and loss account shnll shorv. armngcd under most csnvenient heads" the

amount of gross income distinguishing the several sourccs from which it has ken
derived. and the amounl of gross expenditure, distinguishing the expenses of the

establishment. salaries and other like n'latters. Every item of expendirure fairly

chargeable against the years income shall be brought into the account so that a just

balance of profit and loss may be laid before the meeting, and, cases *'hEre- anf item of

expenditure nhich mazy in fairly be distributed ol'er several years had been incurred in

on* 1'*qr. the whole amount, of such item shall be stated, rvith the addilion of rhe

reasonable q.h,v only a portion of such expenditure in charged against the insos"re of the

year.

1 12. A cop1, of every balance sheet (including every document required by la$' to Lle efln*xed

thereto) n'hich is to be laid before the company in general meeting' together with a cop'v

of the auditor's report, shall not less than 
'*o*n 

days before the date of rhe me*ting b*

senttoeverymemberof,andeveryholderofdebenturesofthecompanl'PRO\'rDED
TSAT this iegUlation shall not require a copy of those document to be sent lct e$-v Ferson

ofu'hgseaddresstheCompanyinnotawareQrtomorethatoneofthejoinrholdersof
an1' shares or debentures'

AUDIT

lls.ThecompanyshallateachAnnualoeneralMeetingappointannuditlrrorAltditorsto
hold office untit rtre next Annual General Meeting'

i14. rhe person or corporation other th:'l :l--::11::,:*:::i:Xl:'il#":liJ:I;J"H,l:
;ff ffi H#;;;;;;{clHlY'T:::1"':'11:.:*::':::,:T::':l.l:,#1':';l:
H:#'ff ;;;;i' ""'" 

ii'- 
" f 

i 
: : { f: t',:: *l'" :: :' :::::,1' *'-' :,''.nT 

'*:
::iffi"H: ilJ"*" l'"; il:: "::::: *:,*:1'::l ":,:l-:ll.\*ti#1",:l:ffilffi lll''*"0. J;';il' i: :i:-'*':: i:',:',':l ;:ii,:lt,=.*notice IT' *
ilffiJ#;;;-;.n scven days berbre rhe Annu*rceneral lrle*ting.

4,
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,17.

,rrr.n,un**tion 
of tlre Auditors shall be lixed by the company In General illeeting.

.rrre Auditors shall be entitled to attend any general meeting of the company at rrhich

*r.u..ornts rvhich have been examined or reported on by thern are to be laid before the

J*p*y and to make any statement or explanalion they desire nith respect ro rhe

accounts.

NOTICE

A notice nray be given by tlrc conlpnny to any ntember cithsr personally or try.sending it

bl,post to hinr orto his registcrecl addrcss cr tltc atldrcss' if any. supplied by him to the

compan)' for the givcn or ttotice to hirtr.

\\trere a nstice is scnt b}' prrst. service of the noticc shall tre decnred to bc effected by

properll, addressing" pr*p*f ing and posting (by ainnail if air mail scn'ices are available)

a letter containiug tlte nolice, la*d unless itt* tottttoty is approved' to hatc been effected

sevrn da1's after its dispatch if addressed to an estimation within Tanzania and fourteen

da1's after its dispatch in other cases'

Anoticemg},begir.enbythecompanytothejointholders.ofasharebygtl.ingncticeto
the joint holder nanred fiist in the register in respect of the share.

Notice of e'err general meeting shall be given in the same manner hereia b*fbre

auhorized to e'ery mem'er of the -;il;; except those t'ho ftaving no register*d

address) have nor supplied to rhe ""*;;;;;.add1ss 
t:l ** giving of notices ts tbeia'

No other person strad Le entitled to receive notice of general meetingsl

Tbe sociar of the company sharl not be affixed to any instrument except b1'*re au$cri**

of a resolution of irr."iir--t"rs and i,, irt- pt*tnce af at least trvo directors sr 5 dire<ter

and the secrstary or sueh other person as the directors may appoint for &e lyrFas 
and

those t*,o airr"tnrr'* nirector and il;t*y or any other person as aforss'rid shrll sigrt

every instrument; ;;;;seal of the company is so affixed in their prescncf'

I 18.

1r9.

l?0.

1?1.

r27.

WINDINC UP

If the company sha, be wound up thc riquidator rnay, rvith rh* sru*nrctions of en

extraordinaryresolutionofthecompanyan<llravingduereg*rdtotherespectiverightsof
the holders of dsfer; .ru*r., or ,mr., ro rvhicir special righrs i'e ilrtnched' dirid*'l

amongst tt * ***u*J;;;J;, or kind l'e rv*ole or nn)' pnrt of the assets of the t-omp$rl'v

and may for such p";;;;; s.uch.valul as he deents fnir upcn &u)' prop*rt1' t* be dividcd

at aforesaid *o **l **r.*in. how such ,ivision shall tre cirnied orl os berrveen the

members or differeJ'rruur*, of members. The liquicrator rny, rvith rhe rihe serection. vest

n,:,Hff 'Jil:'il;,:illir*;5:l*'::;*:ffii.1':lJi"*;ri-ii::'::':ffi
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,on:y:shall 
be compelled to except any shares or other seeuririeo whereon there is any

iiaaifiY'

,i gver! director, agent, auditors, secretary and other offiser for the time being of theii' jo*p*y shall be indemnified out of the assets of t* Company against any liability

inruo*O by him defending in such capacity any proQeedings, whether civil or odginal, in

rvhich judgment is given in the favor or in rvhich he is acquitted

ARBITRATION

l2{. If and nhenever ag;* dispute or difference shall arise between the Company and any of

the mernbers or their respective representatives touching upon ths construction or

meaningofanyoftlreActhereincontainedoranyactmatterorthingmadeordoneor

omiued to be done or rvith regard to the rights or liabilities arising here under ol arising

outoftherelationexistingbefweenthepartiesbyreasonsoftheseAct,suehdifferences

shall(unlessasglearbitratorbeagreedupon}forthwithbereferredtothearbitratioaof

three(3}arbitrators,onetobeappointedbyeachpartyandthethirdtobeappointedby

the first tt+'o'
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rzs.

NATIONAL SER\IICE
CORPORA,TIOTT* SOLE
(SUh,lA.lKT) P.O BOX 1694 llr\R
ES SAL.q,AI{

AS$OCIATIOI'l CLAUSE

We. the sevcral persons 1\4lose names and addresses are subscribed, are desirous of
treing formed into s cclmpany in pursuancc of this memorandum of association and *e
respectivel!' aeree 1o take the nunrhcr af sharcs in the capital of the companl' set

opposite our respectil.c fiames:

4.V

Name, Addresses and descriptian
ofSubscriber

SLrItrA"I KT GU.dRD LIIvIITED
P.O. BOX 1694 D.4,R ES

s.q.L-{Ah{

$iignatu re of Subscriben

Dated at.frg.H.if.f*1$., thir...'*J-\. Dav or....0$'hr*""":ots

Witress to the above signaturesl

Quatiricarior: ................ ..' * P. :s g #LE'..'.',.,,. ! i ..,
t. '.*
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