1.

fpa

THE COMPANIES ORDINANCE (CAP.212)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSQOCIATION

OF
D.D. RUHINDA AND COMPANY LIMITED

The name of the company is D.[. RUHINDA AND COMPANY LIMITED.

The registered office of the company will be situated on the

mainland of United Republie of Tanzania.

The object for which the company is established is the

transaction of any and all lawful business for which companies

may be lawfully incorporated in Tanzania, and more particularly

in the following:

(a)

(b)

To carry on the business of gxport from Tanzania of any

goods such as sisal fibres, si=sal ropes and twines, jute

and jute goods, fruits and vegetables, tea, cashew nuts,
ground nuts, maize and corn, millet, beans and peas,; cotten,
coffee beans, Elowers, fish, timber, live animale - wild

or domestic, hides and skins = tanned or raw, birds, tobaceo,
minerals and cther brecious stones, industrial gocds such as
edible oils, Clgarettes, wines and spirits, sugar, instant
coffee, paints, and/or any other goods that are lawfully
allowed to be exported at the time of export.

To import into Tanzania any goods such as agricultural
machinery and equipment,_pharmaceuticals and other chemicals,
electrical equipment, clothes ang cloth material, shoes and
other footware, pement and other building materials,

road construction equipinent, motor vehicles, and spares,
biecycles and trieycles, camera and fils, radio and other
musical instruments, ship, beats and other seafaring vessels,
office machinery and 2quipment, computer and cthey software,
printing machinery and stationery, sports wear and sports
year and equipment, domestic appliances, toys and dells,
airplanes, travel and camping goods, railway engines and
wagons, and/or any other goods that are lawfully allowed

to be imported at the time of importation.
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(e)

(d)

(e)

To carry on the business of consultants, professional

and technical advisers to individuals, firms, companies,
corporations, cooperative societies, governments and

other like organisations and in particular but without
prejudice to the generality of the foregoing, to provide
consultancy services in matters of, to advise upon, direct,
manage or supervise business methods and systems,
efficiency policy, investments, organisation, reconstration,
development, expansion, administration, management,
insurance, budgetary and other contrels, supervision,
perscnnel, purchasing, stores, operations, production,

engineering, maintenance, documentation and marketing.

To advise, assist, promote, cncourage or implement schemes
for improvement of business methods or practice or for the
expansion, amalgamation, development, diversification or
reconstruction of enterprises and undertakings of all kinds
and for such purposes te establish, provide, maintain,
conduct, organise, eguip or otherwise promcte, assist or
subsidise research facilities, stations, expeditionsg,
laboratories and experimental workshop for connected with
or relevant to such enterprises and undertakings and to
employ or otherwise acgquire and pay experts, agents and
other persons for or in connection with the same: to
provide or contribute to the award of scheolarships, prizes,
grants or otherwise and generally to encourage, proemote

and reward studies, researches, investigations, experiments,
tests and inventions of any kind that may be considered
likely directly or indirectly to assist, promote, enhance
or render profitable such enterprises and undertakings.

To act as agents, brokers or managers for any insurance
company club or association, or for any individual
underwriter in connection with its or his insurance or
underwriting business (whenever the same may be carried on)
or any branch of the same; and to make arrangements for

all classes of insurance (including group, life, accident,
fire and pension fund scheme); and te enter into any
Agreement for any of the purposes aforesaid with any such
company, club, association or underwriter.



(f) To carry on the business of brokers, commission agents,
Del credere agents, facters and general agents of all

kinds of any business whatsoever,

(g) To undertake recruitment and training of staff either on
its own behalf or on behalf of any other and advise on the
suitability of applicants based on their gqualifications
or general experience for any particular class of
employment and to supply to any person, firm, corporation,
government, local or other authority personnel or every
grade including those possessed of professicnal, technical

cr other specialist gualifications.

(h) To appoint and remunera.= any directors, trustess,
accountants, enginesrs, administrators, managers or othar
experts or agents of or in connection with any company,

business, undertaking or assets.

(i) To act as general agents, directors, bookkeepers, financial
controllers or agents, registrars, secretaries, personal
agents, advisers, consultants, technical agents to and for

any undertaking or enterprise.

() To undertake the office of trustees, receiver, liguidator,
executor, administrator, committse, manager, attorney,
delegate, substitute, treasurer and any other office or
situation of trust or confidence and to perform and

discharge the duties and functions incidental thereto.

(k) To carry on the business of an insurance and guarantee
company 1in all its branches, insure against risks of all
xinds which are insursd against by any insurance company
such as the National Insurancs Company or the Lloyd's,
and to undertake all kinds of guarantee and indemnity

risks.,
{l) To re-insure and counter-insure all or any risks, and to
undertake all kinds of re-insurance and counter-insurance

connected with any of the business aforesaid.
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(m) To carry on any other business which may scem to the
company capable of being conveniently carried en 1n
connection with the above objects, oI caleoulated directly
or indirectly to enhance the value of or render more

profitable any of the company's preperty.

(n) To purchase, take on lease or hire or otherwise acguire
in Tanzania or elsewhere any movable and/or immovable
property which shall include any right of occupancy,
government lease and/or rights or interests 1 such

movable and/or immovable property which the company

(o) To develop, improve and utilise any land acgquired by the
company, or in which thes company is interesled, and lay
out and prepare the same for building purpeses, construct,
alter, pull down, decorate, mailntain, fit up and improve
buildings, recads, and convenisnces, and to plant, pave,
drain, maintain, let on building agreement any such land,
and advance money to, and enter into contracts and
arrangements of all kinds with builders or tenants

of and others interested in any such land.

(p) To acguire and held, but not to trade or deal in shares,
stocks, debentures, debenture stocks, bonds, obligations
and securities issued or guaranteed by any Jovernmentc,
sovereign ruler, commissioners, public body or authority,
supreme, municipal, local or ctherwise, whether in
Tanzania or abroad.

(g) To subscribe for, conditionally or unconditionally, to
underwrite, issue on commission or otherwise, and convert
any such stocks, shares or securitiss as mentiened in the
last preceding paragrapi.

(r) To apply for, purchase or otherwise acguire and protect
and renew in any part of the world, any patents, patent
rights, brevets d'invention, trade marks, designs, licences,
concessions and the like, conferring any exclusive or
non-exclusive or limited right to their use, or any secret
or ather information as to any inventicn which may seem
capable of being used for any of the purposes of the company,
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is)

(t)

()

or the acquisition of which may seem directly or indirectly
to benefit the company and to use, exercise, develep or
grant licences in respect cf, or otherwise turn to account
the property, rights or information so acquired, and to
expend money in experimenting upon, testing or improving
any such patents inventions or rights,

To purchase or otherwise acquire or undertake the whole

or any part of the business, assets and liabilities,
includidng shares, stock, bonds, debenture, martgages,
deeds of bond and security or other obligations, ar any

or either of them, of any other company, corporation or
person carrying on any business which possessed of any
property or right suitable for the purposes of the company,
and to acquire the business of any company or corporation,
if deemed expedient, by amalgamation with such company or

corporation instead of by purchase in the ordinary way.

lo pay for any business er undertaking, or any property or
rights acquired by the company, either in cash or shares,
with or without preferred or deferred rights in respect

of dividend or repayment of capital or ctherwise, or by
any securities which the company has power toc issue, or
partly in one mode and partly in ancther any generally on
such terms as the company shall determine.

To engage in any business or transactions within the limits
of the company's objects, in conjuction with any other
person, stock or bonds in any such company or corporation.

To sell the business aor undertaking of the company or any
part thereof including any shares, stocks, bonds, debentures,
mortgages, deeds of bond and Securlty or other obligations
or securities, or any of them, patents, trade marks, trade
nhames, copyrights, lices pes or authorities or ARy estate,
rights, property, previleges or ascets or any kind,



(w) To accept payment for the business or undertaking of the
company Or any part thereof, or for any property or rights
sold or otharwise disposed of or dealt with by the company,
either in cash, by instalments or otherwise, or in shares
or bonds of any company or corporation with or without
deferred or preferred rights in respect of dividends or
repayment of capital or otherwise, or by means of a mortgags,
or by debentures, debenture stock or mortgage debentures
or bonds of any company or corporation, ar partly in one
mode and partly in another and generally on such terms

as the company shall determine,

(x) To promote, form, subsidise and establish any companies

or corporations.

(y) To lend money, upon such terms as the company may think
fit, to persons, companies or corporations having dealings
with the company, or otherwise upon such security as shall
be thought fit, or without security and to guarantee the
performance of contracts by any such persons, companies

or corporations.

(2) To invest any moneys of the company and to held, sell or
otherwise deal with such investments and to recaive moneys
interest and/or dividend from such investments.

(aa) To procure the company to be registered or recognised in

any country or place outside Tanzania.

{(bb) To enter into Arrangements for partnership, sharing profits,
reciprocal concessions, co-operation or ctherwise with any
company, corporation or perscn having objects altogether or
in part similar to those of this company, or carrying on or
about to carry on any business capable of being conducted

g0 as directly or indirsctly to benefit this company.

(ecc) To enter into arrangements for profit-sharing with any of
the Directors or employees of the company cr ¢f any company
in which the company may for the time being held a share or
shares, to establish or support, or aid in the establishment

and support, of asscciations, institutions or conveniences
—-(r.-



(dd)

(ee)

(££)
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calculated to benefit employeas of tha company or its
pPredecessors in business or of any companies in which the
company owns sharss or the dependants or connections of such
persons, and to grant pensions, allowances and gratuities

to Directors or employees or their dependants and to make
Payments towards insurance, and to subscribe or guarantee
money for charitable sy benevolant objects, or fer any
exflibition, or for any public, general or useful objeet.

shall think fit, ang in particular by- the issue of debentures
and/or debenture stock, perpetual or otherwise and to Secure
the repavment of any money borrowed, failsed, or owing by
mortgage, charge and/or lien upon the whole or any part

of the company's property or Assets (whether present or
future) including its uncalled capital and also by a similar
mortgage charge and/sor lisn to secure and guarantee the
performance by the company of any cbligation or liability

it may undertake.

Toe draw, accept, endorse, discount, executs and issue bills
of exchange, pPromissory notes, debentures ang other
negotiable or Lransferahle instruments.

To underwrite the shares, stock or securitics of any other
Company and to pay underwriting commissions and brokerage

©n any shares, stock or Stock or securities issued by the

company.

To procure any act or ordinance or other parliamentary
powers to enable the company to extend its object or to
carry any of these objects into effect or for the Purpose
of effecting any modification of the constitution of the
company or for any other pPurpose which may seen expedient.
To institute and/or ©ppose any Proceedings or applicaticons
which may seem to benefit or talculated directly or
indirectly to Prejudice the company ,
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(hh)

{33}

{kk)

To distribute any of tha Pproparty of the Company amengst

the

Members in specie or others, but so that neo distribution

amounting to a reduction of Capital shall pe made except

the sanction of the court, or 11 accordance with the law

for the tipme being in force.

To do all or any of the above things in any part of thas

world, and as Principals, Managing agents, agents,

Contractors, trustees €1 otherwise, and by ar Lhrough

trustees, managing agents, agents otherwise and either

alone er in conjuction with Others,

Io do all such things as are incidental or conducive tg

the above objects or any of them,

It 15

(a)

(b)

hereby declared that:-

the word "Company" in thig Clause, cxcept where used
in reference rg this cempany, shall be deemed to
include any partnership or other body of persons,
whether incorporated or Not incorporated and whether

domiciled in Tanzania or elsewhers and

the objects set forth in each sub-clause of thijs
¢lause shall not be restrictively Canstrued but the
widest interpretation shall be given thereto, ang they
shall not, except where the context rxpressly so
requires, be ip any way limited or restricted by
raference to or inference frem any other object

Or cbjects set forth in such subclause or from the
terms of any sub-clause or by the name orf company .,
None of such sub-clauses or the ebject ar Objects

Of powers mentioned in any other sub-clause, but the
company shall have as full power to exercise all or
any of the objects conferred by and Provided in

each of the said Sub-clauses as if each Sub-clauge
Contained the cbjects as separate company.
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WITNESS to the above signatures®- -

Name: I\ ™ A A A ¥ / ____Mju.
Address: P.0. Box —11G §~ H&r )15

B j
Description B -1. L : )

4. The liability of the members is limited.
3. The share capital of the company is One Million Shillings
(8hs. 1,000,000/=) divided into One Thousand (1,000) shares
of ODne Thousand Shillings (shs. 1,000/=) each, with power to
increase the capital and to divide the shares in the capital
for the time being into several classes, and to attach thereto
any preferential, deferred, qualified or special rights privileges
or conditions,
We, the several persons whose names and addressad are Subscribed,
are desirous of being formed inte 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.
Name and Description No. of shares Slgnature
Address taken by each
[ Subscriber ']
Mr. Damian David Director Cne 'X;ﬁ I
Ruhinda Ll KLM_
P.O. Box 1987
TANG# |
| |
Miss Rosemary Biractor One klrﬁ’ -
Chimpaye . \
P.0O. Box 1987
TANGA
Dated at Dar-es-Salaam this | dﬂﬂﬁif H%_.




THE COMPANIES ORDINANCE
(CHAPTER 212)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
D.D. RUHINDA AND COMPANY LIMTTED

PRELIMINARY

in these presents, if not incensistent with the subject or
contect:

[a)

(d)

{e)

(f)

"The Ordinance" means the Companies Ordinance Chapter 212
of the Laws of Tanganyika, as amended at the date at which
these presents become binding en the Company .

5

"These presents" means these Articles of Association as

originally framed as from time to time altered by special
resolution.

"The OLfice" means the.registered Office of the Company.
"The Seal" means the Common Seal of the Company,

"The Board" means the Board of Directors of the Company.

"Month" means calendar month,

"Year" means a year from the lst January te the

ilst December inclusivae.

"Paid up" means paid up or credited as paid up.

"The Secretary" includes a temporary or assistant
Secretary and any person appointed by the Board to
perform any of the duties of the Secretary of the Company.

"Dividend" includes a benus.

Words importing the singular number only shall include
the plural number and vice versa.
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(1)

lm)

(n)

Words importing the masculine gender shall include the

feminine gender.

Words impeorting persons shall include corperations,

Expressions referring to writing shall be construed as
including references to printing, lithography, photography,
and other modes of representing or reproducing words in

a visable form.

Save the aforesaid, words or expressions contained in these

presents shall; if not inconsistent with the subject, or

centext, bear Lhe same meanings as in the Ordinance or any

statutory modification thareof in force at the date at which

these presents become binding en the Company.

The
the

The

{a)

(e}

(d)

regulations centained in Table A in the First Schedule to
Ordinance shall not apply to the Company.

Company is a Private Company and accordingly:-

the right to transfer shares is restricted in the manner

hereinafter prescribed:

the number of Members of the Cempany (exclusiva of
Persons who are in the employment of the Company and of
perscns who having been formerly in the enmployment of

the Company were while in such employment and have
continued after the determination of such employment to
be Members of the Company) is limited to firty. PROVIDED
that where twe or more persons hold one or more shares in
the company jointly they shall for the purpose of this
Regulation be treated ag a single Member:

the Company shall not have power to issue shares warrants

to bearcr:

any invitation to the public to subscribe fer any sharess
or debentures of the Company is prohibited.
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SUARES
{a) The original share capital o©f Ong Millien (€hs.1,000,000/=)
is divided into One THousand (1,000} shares of Shillings
One Thousand (1,000/=) each}.
(b) Without prejudice to any special rights previcusly

conferred on the helders of any existing shares or class
of shares, any share in the Company may be issued with
such preferred, deferred or other special rights or such
restrictions, whetlhier 1in regard to éiuidend, voting,
return of capital or otherwise, as the Company may from

time to time by extraordinary resolution determine.

Subject to the provisions of section 47 of the Ordinance, any
preference shares may, with the sanction of an extraordinary
resclution, be issued on the terms that they are, or at the
option of the Company are liable, to be redesmed on Such terms
and in such manner as the Company before the issue of the shares

may be eXtraordinary resolution determine.

If at any time the share capital by reason of the issue of
preference shares or otherwise is divided into different

classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of that
class) may, whether or not the Company is being wound up, be
varied with the consent in writing of the holders of threa-
fourths of the issued shares of that elass; or with the satiction
of an extraordinary resolution passed at a separate general
meeting of the heolders of the shares of that class. To every
such separate general meeting the provisions of these presents
relating to general meetings hall apply but so that the necessary
quorum shall be a person or persons holding or representing by
pProxy one-third of the issued shares of the class and that any
holder of shares of Fhe class present in person or by proxy

demand a poll.
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10.

The rights conferred upen the holders of the shares of any

class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares
of that class, be deemed to be varied by the creation of issue

of further shares ranking pari passu therewith.

The Company may exercise the power of paying commissions
conferred by section 44 of the Ordinance: Provided that the

rate per cent or the amount of the commission paid or agreed

to be paid shall be disclosed in the manner regquired by the said
section and the rate of the commission shall not exceed the rate
of 10 per cent, of the price at which the shares, in respect
whereof the same is paid, are issued or an amount egual to

10 per cent, of such price (as the case may be). Such commission
may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in
the other. The Company may alse en any issue of shares pay

such brokerage as may be lawful.

Except as required by law, no persen shall be recognized by tha
Company as holding any share upon any trust, and the Company
shall not be bound by or be compolled in any way to recognize
{aven when having notice therecf) any eguitable, contingent,
future or partial interest in any share cor any interest in any
fractional part of a share or (except only as by these presents
or by law otherwise provided! any other rights in respect of
any share except absolute right to the entirely thereof in the

registered holder.

Every person whose name is entered as a Member in the Register
of Members shall be entitled, without payment, to receive within
two months after allotment or lodgement of transfer (or within
such other period as the conditions of issue shall provide] one
certificate for all his shares, or several certificates each for
cne or more of his shares, upon payment of Shs. 5/- for every
certificate after the first or such less sum as Lhe Board shall

from time to time detearmine.
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il.

12,

Every certificate shall be under the seal and shall specify
the shares to which it relates and the ameunt paid up thereon:
Frovided that in respect of a share or shares held jointly by
several persons the Company shall not be bound +to issue more
than one certificate, and delivery of a certificate for a
share to one of ssveral Joint holders shall be sufficient
delivery to all such holders.

If a share certificate be defaced, lost or destroyed, it may

be renewed on payment of a fee of Shs. 100/= or such less sum

and on such terms (Lf any) as to evidence and indemnity and the
payment of out-of pocket expenses of the company of investigating

evidence as the Board thinks fit.

The Company shall not give, whether directly or indirectly,

and whether by means of a loan, guarantee, the provision of
security or otherwise, any finaneial assistance for the purpose
of or in connection with, a purchase or subscripticn made or

to be made by any person of or for any shares in the Cempany

or in its holding Company, nor shall the Company make a loan
for any purpose whatsocever on the security of its shares or
those of its holding Company, but nothing in these presents
shall prohibit transactions menticned in the proviso to sectien
46(1) of the Ordinance,

The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of
that share, and the Company shall alse have a firs+ and paramount
lien on all shares (other than fully paid shares) standing
registered in the name of a single person for all moneys presently
payable by him or his estate to the Company, but the Board may

at any time declare any share to be whelly or in part exempt

from the provisions of this Article. The Company's lien (if any)
on a share shall extend te all dividends payable thereon.
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14.

L&,

§ 1

The Company may sell in such manner as the Beard thinks fit,
any shares on which the Company has a lien, but no sale shall
be made unless a sum in respect of which the lien exists in
presently payable not until the expiretion of fourteen days
after a notice in writing, stating and demanding payment of
such part of the amount in respect of registered holder for
the time being of the share, or the person entitled thereto
by reason of his death or bankruptcy,

To give effect to any such sale the Board may authorise some
person to transfer the shares scold to the purchaser thereof.
The purchaser shall be registered as the holder of the shares
comprised in any such transfer, and he shall not pe bound to
See to the application of the purchase money, nor shall his
title to theo shares be affectedq by any irregularity or

invalidity in the proceedings in reference to the sale.

The 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 payable, and the residue
(if any) shall (subject to a like lien for sums not presently
payable as existed upon the shares before the sale) he paid

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

CALLS ON SHARE

The Board may from time to time make calls upon the Members

in respect of any moneys unpaid on their shares (whether on
account of the nominal) value of tha shares or by way of
premium) and not by the conditions of allotment thereof made
payable at fixed times: Provided that no call shall be payable
at less than one month from the date fixed for payment of the
last preceding call and each Member shall (subiject to receiving
at least fourteen days' notice specifying the time or time

and place of payment) pay to the Company, at the time or times
and place so specified the amount called on his shares, A eall
may be revoked or postponed as the Beard may determine.
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18. A call shall be deemed to have been made at the time when
the resolution of the Board authorizing the call was passed,

and may be required to be paid by instalments.

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

20. If a sum called in respect of a share is not paid before or
on the day appointed for payment thersof, the person from
whom the sum is due shall pay interest on the sum from the
day appointed for payment thereof to ths time of actual payment
at such rate not exceeding 8 per cent per-annum, as the Board
may determine, but the Board shall be at liberty to waive
payment of such interest wholly or in part.

21, If a sum called in respect of a share is not paid before or
en the day appointed for payment thereof, the person from whom
the sum 1is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual at such
rate not exceeding 8 per cent per annum, as the Board may
determine, but the Board shall be a£ liberty to waive payment

of such interest wholly or in part.

22. The Board may, on the issue of shares, differentiate between
the holders as to the amount of calls te be paid and the times

of payment.

24, The board may, if it thinks fit, receive from any Member
willing to advance the same all or any part of the moneys
uncalled and unpaid upon any shares held by him and upen all
or any of the moneys so advanced may (until the same would],
but for such not exceeding 6 psr cent per annum, as may he
agreead upon between the Board and the Member paying such sum

in advancs,

TRANSFER QF SHARES

24. The instrument of transfer of any share shall be executed

by or on behalf of the transferor shall be deemed to remain
the holder of the share until the name of the transferesa is

entered in the Register of Members in respect thereof.
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Subject to such Of the restrictions of these presents as may
be applicable, any Member may transfer all or any of his
shares by instrument in writing in any usual or common form,
Or any of his shares by instrument in wWriting in any usual

O common form, or any other form which the Board nay approve,

{l) A share may be transferred by a member or other person
entitled to transfer to any member seleocted by the transfernr;
but save as aforesaid, ang Save as provided by Sub-articles

(8) and (9) herecf, no share shall bs transferred +to a person
who is not 3 member saq long as any member is willing te Purchasea
the same as the fair value (as determined Pursuant tg

Sub-articles {2) and (6) hereof.

(2)  Except where the transrer is made pursuant to Sub-articles
(8) aor (9) hereof, the PErson proposing to transfer-any share
(hereinafter called a "proposing transferor" shall give notice
in wWriting (hereinafter callea a "transfer notice") to the
Company that he desires to transfer the same, Such notice

shail Specify the sum he fixes as the fajr value, and shall
constitute the Company his aent fdér the Company (or Person
selected as aforesaid) willing to purchase the share {hereinafter
called the “purchasing member") at the bprice so fixed, or, at
the option of the burchasing member at the fair value to pe
fixed by the Auditors in accordance with Sub-article (4) herecf,
A& transfer notice may include Several shares. A transfer notjce
shall not he Fevocable except with the sanction of the Board.
The transfer notice shall constitute an offer for sale of the
number of shares specified therein and the said offer shall be

and not in tespect of only some of the shares Stated in the

Lransfer notiee,

t3) The Board shall forthwith Jive noties to all the other
members of the Company of the number of the shares to be 301d
and the fair value fixed by the Propesing transferor ang invite
each of them +o state in wWriting withip fourteen days from the
date of the 5a1d notice whether he ig willing te purchase any,
and if so, what maximum number of the sgaigd Shares,
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{4) Subject te Sub-article (2) of this Article, at the
expiration of the said fourteen days the Board shall alleccate

the said shares to or amongst the member or members who shall
have expressed his or their willingness to purchase as aforesaid,
and (if more than one) so far as may be necessary pro-rate
according to the number of shares already held by them
respectively PROVIDED THAT no member shall be ocbliged to take

more than the said amaimum number of shares so notified by
him as aforesaid.

(5) If the Company shall, within the space of twenty-eight
days after being served with a transfer notice thereof to the
proposing transferor, he shall be beound, upon payment of the
fair value as fixed in accordance with Sub-article (2) or (§)

hereof, toc transfer the share to the purchasing member,

(6) In case any difference arises between the proposing
transferor and the purchasing member as tc the fair value of

a share, the Auditor for the time being of the Company shall
on the application of their party , certify in writing the

sum which, in his opinion, is the fair value, and such sum
shall be deemed to be the fair value and in so certifying the
Auditor shall be considered ta be acting as an expert, and not
as an arbitrateor; and accordingly the Arbitration Ordinance,

shall not apply.

(7)  1f in any case the proposing transferor, after having
become bound as aforesaif , makes default in transferring the
share the Company may receive the purchase-meney, and the
proposging transferor shall be deemed to have appeointed any one
birector or the Secretary as his agent to execiute a transfer
of the share to the purchasing number and upon the execute

A transfer of the share to the purchasing member and upon the
execution of such transfer the Company shall hold the purchase
money, and the proposing transferor shall be deemed to have
appeointed any one Director or the secretary as his agent to
execute a transfer of the share to the purchasing member, and
upon the execution of such transfer the Company shall hold the

purchase money in trust for the proposing transferor.
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The receipt of the Company for the purchase money shall be

a good discharge to the purchasing member and after his name
has been entered in the Register in purpoted exercise of the
aforesaid power the validity of the proceedings shall not be

questioned by any person.

(8) If the Company shall not, within the space of twenty-eight
days after being served with a transfer notice, find a purchasing
member and give notice in manner aforesaid, the proposing
transferor shall at any time within three menths after the
expiration of the gaid twenty-eight days be at liberty, subject
to sub-article (10) hereof, to sell and transfer the share

lor where there are more shares than one those not placed)

to any person whether he is a member of the Company or not.

(3) Any share may be transferred by a member to a child or
other issue, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew, niece, wife or husband of such member,
and any share of a deceasad member .may be transferred by his
executors or administrators to any child or other issue,
son-in-law, daughter-in-law, father, mother, brother, sister,
nephew, niece, widow or widower of such deceased member [to
which such deceased member may have specifically bequather

the same), and shares standing in the name of deceased member
or his executors or administrators (if specifically bequeathed
to any of the said relations) may be transferred to the trustees
of his will, or may be transferred upon any change of trustees
to the trustees for the time being of such will, and the
restriction in sub-article (1) hereof shall not apply to any

transfer authorised by this sub-article.

(10) The Board may refuse to register any transfer of a share,
(a) where the Company has a lien on the share or (b) where the
share intended to be transferred is not a fully paid share and
the Board is of opinion that it is undesirable in respect of
such share tec admit the proposed trancsferee to membership.

i -
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The Board may also decline to reccegnise any instrument of
transfer unless it is accompanied by the certificate of the
shares to which it relates, and such other esvidence as the
Board may reasconable require tc shew the right of the
transferor to make the transfer, and the instrument of transfer

1s in respect af only one class of shares.

Tf the Board refuses to register a transfer it shall, within
two menths after the date on which the transfer was lodged
with the Company, send teo the transfercr notice of the refusal.

The registration of transfers may be suspended at such times
and for such periods (not exceeding a total of thirty days

in any year) as the Beard may from time tc time determine.

TRANSMISSION OF SHARES

In case of the death of a Member the survivor or survivors
where the deceased was a Jjoint holder, and the legal person
representatives of the deceased, where he was a scgle holder,
shall be the only persons recognized by the Company as having
any title to his interest in the shares; but nothing herein
contained shall release the estate of a deceased jeoint holder
from any liability in respect of any share which had been
jointly held by him with other persons.

Any person becoming entitled te a share in conseguence of the
death or bankruptcy of a Member may, upon such evidence being
produced as may from time to time properly be required by the
Board, and subject as hereinafter provided, elect either to be
registered himself as holder of the share or tc have some
person nominated by him registered as the transferee thereof,
but the Board shall, in sither case have the same right to
decline or suspend registration as it would have had in the
case of a transfer of the share by the Member before his death
or bankruptcy, as the case may be.

-/12...
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If the person so becoming entitled@ shall elect to be registered
himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. 1f he shall
elect to have another person registered he shall testify his

election by executing to that person a transfer of the share.

All the limitations, restrictions and provisions of these
presents relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptcy of the
Member had not occured and the notlce or transfsr were a

transfer signed by that Member,

A person becomming entitled to a share by reason of the death
or bankruptcy of the holder shall be entitled tc the same
dividends and cother advantages to which he would be entitled
if he were the registered holder of the share, except that he
shall not, before being registered as a member in respect of
the shares, be entitled in respect of it to exercise any right
conferred by membership 1in relaticn to meetings of the Company:
Provided that the Board may at any time give notice requiring
any such person to elect either to be registered himself or to
transfer the share, if the notice 1s not complied with within
ninety days, the Board may thersafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the
share until the requirements of the notice have been complied

with.

FORFEITURE OF SHARES

if a member fails to pay any call or instalment of a call

on the day appointed for payment thereof, the Board may, at

any time thereafter during such time as any part of the call or
jnstalment as is unpaid, together with any interest which may

occcured.

The notice shall name a further day (not sarlier than the
expiration of fourteen days from the date of service of the
notice) on or hefore which the payment required by the notice

is to be made, and gshall state that, in the event of non-payment

_"_,-r'1.3‘- -
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at or before the time appointed, the shares in respect of
which the call was made will be liable to be forfeited.

If the requirements on any such notice as aforesaid are

not complied with, any share in respect of which the natice
has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a

resolution of the Board to that effect,

A forfeited share may be sold or otherwise disposed of on such
torms and in such manner as the Board thinks fit, and at any
time bafore a sale or disposition the forfeiture may be

cancelled en such terme as the Board thinks fit.

A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall,
notwithstanding, remain liabkle to pay the Company all moneys
which, at the date of forfeiture, were payable by him to the
Company in respect of the shares, -but his liability shall
cease if and when the Company shall have racelved payment

in full of all such moneys in respect of the shares.

A statutory declaration in writing that the declarant is a
Director or the Secretary of the company, and that a share in
the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive avidence of the facts
therein stated as against all persons claiming to be entitled
to the share. The Company may receive the consideration (if
any) given for the share on any sale or disposition thereof,
and may execute a transfer of the share in fawvour of the
person to whom the share is sold or disposed of, and he shall
thereupon be registered as the holder of the share, and shall
not be bound to see to the application of the purchase money
(if any) nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference

to the forfeiture, sale or disposal of the share.
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The provisions of these presents as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms

of issue of a share, becomss payable at a fixed time, whether
on account of the nominal wvalue of the share or by way of
premium as if the same had been payable by virtue of a call

duly made and notified.

ALTERATION OF CAPITAL

The Company may from time to time by Ordinance Resolution
increase the share capital by such sum, to be divided into

shares of such amount as the resolution shall prescribe,

Subject and without prejudice to any rights for the time being
attached to the shares of anvy special class, upon an increase
of capital the new shares shall be upon such terms and
conditions and with such rights and privileges annexed thereto
a5 the resolution creating the same shall prescribe,; and, if
no prescription is given as the Board shall direct, and in
particular or gualified right te dividend and in the
distribution of assets of the company and with a special

or without any right of voting and may be preference shares
which at the option of the Company are liable to be redeemed.

The Company may by the resolutien increasing the capital,
direct that the new shares or any of them shall be offeresd

in the first instance either at par or at premium or (subject
to the provisions of section 48 of the ordinance) at a discount
to all the holders fer the time being of shares of any class
or classes in proporticon to the number of such shares held by
them respectively or make any other provisicns as to the issue
of the new shares. In default of any such direction or so

far as the same shall not extend, the new shares shall be at
the disposal of the Board, which may offer, allot, grant
options over or otherwise dispose of them to such persons

and on such terms as it shall think fit,

=i 3= G
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Unless otherwise stated in the terms of the issue the new
shares shall be subject to the same provisions with reference
to the payment of calls, lien, transfer, transmission
forfeiture and otherwise as the sha:es in the original share

capital.

The Company may by ordinary resolution:-

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

(b) Sub~divide its existing shares or any of them, into
shares of smaller amount than is f[ixed by the memorandum
of association subject nevertheless, to the provision

of section 51(1) (d) of the ordinance;

b cancel any shares which, at the date of the passing of
the resolution, have not been taken or agreed to be

taken by any person.

The Company may by Special Resclution reduce its share
capital, any capital redempticn reserve fund or any share
premium account in any manner and with, subject to any

incident authorised, and consent required, by law.

GENERAIL MEETING

The Company shall each year hold a General Meeting as its
Annual General Meeting in addition te any other meetings

in that year, and shall specify the meeting as such in the
notices calling it; and no more than fifteen months shall
elapse between the date of one Annual General Meeting of the
Company and that of the next. Provided that sc leng as the
company holds its first Annual General Meeting within the
elghteen months of its incorporation it need not hold it in
the year of its incorpeoration or in the following year. The
Annual General Meeting shall be held at such time and place

as the Directors shall appoint.

~ #1660



8.

49,

50.

.

All General Meetings other than Annual CGeneral Meetings

shall be called Extracordinary General Meetings.

The Directors may, whenewer they think fit, convene an
Extraordinary General Meetings and Extracrdinary General
Meetings shall also be convened on such reguisition or in
default, may be convened by such reguisitionists as provided

by section 114 of the ordinance. If at any time there are

not within Tanzania sufficient directors ecapable of acting to
form a querum, any director or any two members of the Company,
may convene an Extraocrdinary General Méeting in the same manner
as early as possible as that in which meetings may be convenad

by the directors,

NOTICES OF GENERAL MEETINGS

An Annual General Meeting and A Meeting called for the passing
of a Special Resolution shall be called by twenty-one days'
notice in writing at the least and a meeting of the company
other than an Annual General meeting or a Meeting for the
passing of a Special Resolution shall be called by fourteen
days' notice in writing at the least., The Notice shall be
exclusive of the day on which and hour of meeting and, in case
of special business, the general nature of that business, and
shall be given in manner hereinafter mentioned or in such

other manner, if any, as may be prescribed by the company

in General Meeting, to such persons as are, under these presents,

entitled to receive such notices from the company: Provided
that a meeting of the Company shall, notwith-standing that
it is called by shorter notice than that specified in these

presents be deemed to have duly called if it sc agreed.-

(a) In the case of a meeting called as the Annual General
Meeting, by all the members entitled to attend and vote

thereat:; and

(b) In the case of any other meeting by a majority in number
of the members having a right to attend and wvote at the
meeting, being a majority together holding not l=ss than
95 per cent, in nominal value of the shares giving

that right,
o A G N
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All business shall be deemed special that is transacted at an
an extraordinary general meeting, and also all business that
transacted at an ordinary gencral meeting with the exception
of declaring a dividend, the consideration of the accounts,
balance sheets and the reports of the Board and of the

Auditors and the appointment of, the Auditors.

No business shall be transacted at any general meeting unless
a quorum of members is present at the time when the meeting
proceads to business; save as herein otherwise provided, two

members present in perscn or by proxy shall be a gUOTrUMm.

1f within fifteen minutes from the time appointed for the
meeting a quorum 1s not present, the meeting, if convened

upon the requisition of Members, shall be dissolved: in any
other case it shall stand adjourned to the same day in the
next week at the same timw and place or to such other day

and at such other time, and place as the Board may determine
and if at the adjourned meeting a quorum is not present within
fifteen minutes from the time appointed for the meeting it

shall be dissolved.

The Chairman (if any) of the Board shall preside as Chairman

at every general meeting of the Company or, if there is no

such Chairman, or if he shall not be present within fifteen
minutes after the time appointed for the holding of the meeting
or is unwilling to act, the directors present shall choose

one of their number to be Chairman of the meeting.

If at any meeting no director is willing to act as Chairman

or if no director is present within fifteen minutes after the

time appointed for holding the meeting, the members present shall

chcose one of their number to be Chairman of the meeting,

The Chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place., When a meeting is adjourned
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for thirty days or more, netice of the ad journed meeting shall
be given as ip the case of ap original mesting. Save as
aforesaid, it shall not be HeCcessary to give notiee of an
adjournment or of the business to pe transacted at an

ad journed meeting,

Mmeeting shall be decided on a show of hands unless a poll is
(before or eén the declaration vf the result of the show of
hands) demanded by the Chairman Or any Member present in person
Or by proxy. Unless a poll be 50 demanded a declaration by the
chairman that a resolution has on g show of hands been carried
or carried unanimously or by a particular majority or lest and
anl entry to that effect in the book of Proceedings of the
company shall be conclusive evidence of the fact without proof
of the number of Proportion of the votes recorced in favour

of or against that resolution. The demand for a pell may be

withdrawn.

Except as provided in Article 61, if a poll is duly demandeg
it shall be taken in such mammer as the Chairman directs, and
the result of the poll shall be deemed to be the resolution of
the meeting at which the pall was demanded.

In the case of an equality of votes, whether on a show of
hands on or 4 Pell, ther Chairman of the meeting at which the
show of hands takes Place or at which the poll is demanded,

shall have a second Or casting wvate,

A poll demanded on the election of 2 Chairman or on a guestion
of adjournment shall be taken forthwith, a poll demanded on any
other question shall be taken at such time as the Chairman of
the Meeting directs but not later than ten days from the

date the pall is demanded, ang any business other than upen
chich a poll has been demanded may be proceeded with Pending

the taking of the poll.
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Subject to provision of the Odinance, a resolution in

writing signed by all members for the time being entitled to
receive notice of and to attend and vote at general meetings
lor being incorporations by their duly authorised
representatives) shall be as valid and effective as if the
same had been passed at a general meeting of the company duly
convened and held. Such resolution may be contained in one
document or in several documents in i1ike form each signed by
one or mere of the member or duly authorised representatives

concerned,

VOTES OF MEMEERS

Subject to any righte or restrictions for the time being
attached to any class or class of shares, every member present
in person by proxy shall on a show of hands have one vote and
°n a poll have one vote for eaech share of which he i1s the
holder.

In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the ether joint
holders; and for this Purpose seniority shall be determined
by the order in which the names stand in the register of
members.

A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunaey, may vote,
whether on a show of hand or on a pell, by his committee or
cther legal guardian appointed by that court, and any such
committee or other legal guardian may vote by proxy.

No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in

respect of shares in tha company have been paid.

No objection shall be raised to the qualification of any voter
except at the meeting or adJourned meeting at which the vote
objected to is given or tendsred, and every vote not disallowed

=Jau. ...
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at such meeting shall be wvalid for all purposes, Any such
objection made in due time shall be referred tg the Chairman
of the meeting, whose decision shall be the final and

conclusive,

The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised
in writing or, if the appointer is a corporation, with

under seal or under the hand of an officer or attorney duly
authorised. A Proxy need not be a membgr of the Company.

The instrument appointing a proxy and the power of attorney

or other authority (if any) under which it is signed or a
notarially certified copy ©of that power ar authority shall

be deposited at the affice fer at such other place as is
specified for that purpose in the notice convening the meetings)
before the time for holding the meeting or adjourned meating

at which the person named ip the instrument proposed to vote,

Or in case of a poll taken subsequently to the date of a

meeting before the time appolnted for the taking of the poll,
and in default the instrument or proxy shall not be treated

as valid.

The intrument appointing a proxy shall be in the following
form or such other form as the Board may approve:

D.D. RUHINDA AND COMPANY LIMITED

I/WE

of

being a member /members of the above-named,

hereby appoint

of

or failing him,

of

as ny/our proxy to vote for m2/us on my/our behalf at the
ordinary or extraordinary, as the case may be general meeting
of the company, to be held on the day of 19 , and at
any adjournment thereof.
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Signed this day of PR =

Unless otherwise instructed the proxy will vote as he thinks
.

The instrument appointing a proxy shall be deemed to confer

authority to demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument

of proxy shall be wvalid notwithstanding the previous death
insanity of the principal, or renovation of the instrument

of proxy or of the authority under which 1t was executed or the
transfer of the share in respect of which the instrument or
proxy 1s given, provided that no intimation in writing of such
death, insanity, revocation or transfer as aforesaid shall

have been received by the Company at the office before the
commencement of the meeting or adjournsed meeting at which

the proxy is used.

CORPORATION ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation (whether a company within the meaning of the
Ordinance or not) which is a Member of the Company may, by
resolution of its board of directors or other governing body,
authorise such person as it thinks if to act as its
representative at any meeting of the company or of any class
of Members of the Company, and the person so authorised shall
be entitled to exerciss the same powers on behalf of the
corporation which he represents as that corporation exercise
if it were an individual member of the company. A Corporation
which is a member of the company will be deemed toc be present

in person by its representative duly authorised under this

Article.
DIRECTORS
(1) The first directors of the Company shall be:
(1) Damian David Ruhinda
(ii) Rosemary Chimpaye

=/22 55
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{2) Subsequent directors shall be appointed by the company
in General Meeting but so that their number shall not be

less than twe nor more than six.

(3) Any casual vacancy ccouring in the Board of Directors
may be [illed up by the Directors, but the person so chosen
shall be subject to retirement at the same time as if he had
become a Director on the day on which the Director in whose
Place he is appointed was last elected a Director.

(4) A Director shall not be reguired to hold any share

qualification.

The remuneration of the Directors shall from time to time
be determined by the company in a General Meeting. Such
remuneration shall be deemsd to acerue from day to day.
The directors may alseo be paid all travelling, hotel and
other expenses pProperly incurred by them in attending and
returning from meetings of tha directors or any committee
of the directors or General Meetings of the company or in

connection with the business of the company.

A director of the company may be or become a director or
other officer of or otherwice interested in, any company
prempted by the company or in which the company may be
interested as shareholder or otherwise and no such director
shall be accountable to the company for any remuneratioch or
other benefits received by him as a director or officer of
or from his interest in, such other company unless the

company otherwise direct.

ROTATION OF DIRECTORS

At the first Annual General Meeting of the Company and at the

Annual General Meeting in every subsequent year one-third of the

directors for the time being, or if their number is net three or

& multiple of three, then the number nearest te one-third shall

retire from offjica.

750 -
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The directors to retire in EVery wvear shall be those who
have bepp longest ip office since their last election

but as betwsep Persons who became directors onp the same day
these to retire shall (unless they otherwise dgree among

themselvey) pe determined by lot,
A retiring director shall ke eligible fgr re-electjion,

The Company at the meeting at which a directar retires in manner
aforesaid may £ill the Vacated office by electing a Person
thereto, and in default that retiring director shall of

offering himse]f Lor re-electiap be deemed tg have been
re=elected dhless ar Such meeting it je CXpressly resolved not
to fill such vacated offive or Unless a resclution far the

re-election of such directors shall have been Put tg meating
and lost,

The company may from time to time by erdinary resolution increage
Or reduce +the number of dlreﬂters. and mav also determine in
what fotation the 1ncreased or reduced number is Lo go out
of offica,

The directors ghalj have power at anytime, ang from time to
appoint any PBrson te be gz dirgctor, either te £i11 a ecasual
vacancy or as anp addition to the existing directors, byt so
that the total number of directors shall neot at any time
exceed the numbeyr fixed in accordance with these Presents,
Any directer se appointed shal] hold office only until the
hext following Annual Genergl Meeting angd shall than hae
eligible for re~alection but shall not pe taken inteo account
in determ;ning the directors whao are to retire hy rotation
at such meeting,

BORROWING POWERS
———=M" POWERS

The Directers may exercise all the bPowers af the Company
to borrow a maneyv, and to mortgage or charge its undert:king

Property ang uhcalled capital or any part thereof, ang to
issue debentures, debenture stock, and other EeCUrities
whether QUET1ght or asg Security for any debt ilability or
obligation of tiie company oy OF any third party

II/Eq



84, 'The board shall cause a proper register of charges to be kept
in accordance with section 88 of the ordinance and shall duly
comply with the requirements of sections 79, 80 and 81 of the
ordinance in regard to the registration of charges therein
specified and otherwise,

POWERS AND DUTIES OF DIRECTORS

85. The business of the company shall be managed by the diresctors,
who may lay all expenses incurred in promoting and registering
the Company and may exercise all such powers of the company as
are not, by the ordinance or by these presents, reguired to
be exercised by the company in General Meeting sub=-ject,
nevertheles to any of these presents, to the provisions of the
Ordinance and to such regulations being not incosistent with
the aforesaid regulations, or provisions, as my be prescribed
the company in General Meeting shall ivalidate any prior act
of the directors which would have been valid if that regulation

had not besn made.

86. The directors may from time to time and at any time by power
of attorney appeint any company firm Oor persons, whether
nominated directly or indirectly by the directors, to be
attorney or attorneys of the company for such purposes and
with such powers authorities and discretion (not exceeding those
vested in or exercisable by the directors under these presents)
and for such peried and subject to such conditions as they may

think fit, protection and convenience of perscns delaying
with/such attorney as the directors may think fit and may also

authorise any such authorities and directions vested in him.

B7. The Company may exercise the powers conferred by section 33 of
the ordinance with regard to having shall be vested in the
directors.

88, The company may exercise the powers conferred upon the company
by sections 104 teo 107 (both inclusive) of the Ordinance with
regard to the keeping of a branch register and the directors
may (subject te the provisions as they may think fit respecting

the keeping of any such register.
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(1) A directer who is in any way, whether directly or
indirectly, interested a contract or poposed contract with
the company shall declare +he nature of his interest at a

meeting of the directors in accerdance with section 150 of

the grdinance.

{2) A director may vote as a director mat vote as a director
in regard to any contract or arrangement in which he 1s
interested or upon any matter arising therout and i1f he shall
so vote his vote shall be counted and he shall be reckoned

arrangement 15 under considsration.

(3) A director may hold any other office or place of profiti
under the company (other than the office or auditor) in
conjuction with his office of direetors’ for such pericd and ©n
such tehrms (as TO remuneration or otherwise) as the directors
may determine, and ne directer or intending director shall be
disqualified by his office from contracting with the company
either with regard to his tenure of any such other office or
place of profit or as vandor, purchaser cr otherwise,
arrangement entered into any or of behalf of the be liable

to be aveided, nor shall any director so contracting or

being so interested be 1jakle to.account to the company for any
profiti realised by any such contract or arrangement by reason
of such director heolding that office or the Ideciary relation
theraby established.

(4) Any director may act by himself or his firm in &
professicnal capacity for the company and he or his firm shall
be entitled to remuneration for professional services as if he
were not a director; provided that nothing herein contained
chall authorise a directol oI his firm te act as Auditer to

the Company.

all chegues, promissorny notes, drafts, bills of exchange

and other negotiable 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 ~iem to time by reseolution determine.

The director shall cuase minutes Tto he in books pravided for

the purpuses:-
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{a) of all appointments of officers made by the directors,

(1) of the names of the directors present at each meeting

of the directors and of any committee of directors;

= of all resplutions and proceedings at all meetings of
the company, and of the directors and &f committee of

directors;

put it shall not be necessary for the directors to sign their
names in the minute book .

f the company may pPay gratulty OL

G

92, The directeors on behalf
pension or alleowance on retirement to any director who has
held any other gsalarisd office oer place of prefit with the
company or to his widow or dependants and may make
contributions te any fund and pay premiums for the purchase

of provisions of any such gratuity, pension Gr allowance.

DISQUALIFLICATION OF DIRECTORS

: i N The office of directer shall be vacated if the director:=
(a} ceases to be a director my virtue of section 142 of
the ordinance; O
(B) becomes bankrupt or makes any arrangement OI
composition wWith his creditors generally; Or

() hecomes prohibited from being a director by reason of
any order made under section 213 or 369 (4) of the

ordinance; 0L

{d) becomes Of unsound mind; OF

le) resigas his office by notice in writing to the company:
or

(-£) shall for mere than six months been absent without

permission Of the directors from meetings of the

directors held during that peried.

EBDCEEDINGS OF DIRECTORS

94. The directors may mest together for the despatch of business,
adjourn, and atherwise regulate their mestlings, &8 they
think f1t. Questions arising at any meeting shall be
decided by & majority of votes, In case of an equality of

votes, the chairman shall have a second OF casting vote.

s &1
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A director may and the secretary on the reguisition of a
director shall at any time summon a meeting of the directors.
It shall not be necessary to give notice of a meeting of
directors to any director for the time being absent from

Tanzania.

The guorum necessary for the transaction of tha business of
the directors may be fixed by the directors and unless so

fixed shall be two.

The continuing directors may act notwithstanding any vacancy
in their body, but if and so long as their number is reduced
below the number fixed by or pursuant to these presents as
the necessary guorum of directors, the continuing directors
or director may act for the purpose of increasing the number
of directors te that number, or for summoning a General

Meeting of the Company, but or no other purpose.

The directors may delegate any of their powers to committees
consisting of such members of their body as they think fit;
any committee so formed shall in the exercise of the powers
delegated conform to any regulaticns that may be imposed on

it by the directors.

A committee may elect a chairman of 1its meetings; if no such
chairman is elected or if at any meeting the ¢hairman is not
present within five minutes after the time appointed for

helding the same, the members present may choose cone of their

numbér to be the chairman of the meeting.

A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a
majority of votes of the members present and in the case of
equality of votes the chairman shall have a second or casting

vote.
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100. All acta done by any meeting of the directors or of a
committee of directors or by any person acting as a director
shall, notwithstanding that it be afterwards discovered 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, be as valid as if such person had heen

duly appointed and was gualified to be a director.

10l. A rescolution in writing, signed by all the directors for the
time being entitled to receive notice of a meeting of the
directors shall be as valid and effectual as if it had been
passed at a meeting of the directors duly convened and held.
Such resolution may consist of two more documents in like form
each signed by one or more of the directors or member of the

commlittese concerned.

MANAGING DIRECTOR

102. The directors may from time to time appoint one or more of
their body to the effice of Managing Director for such period
and on such terms as they think fit, and, subject to the
terms of any agreement entered into any particular case, may
revoke such appointment. A director so appointed shall not,
whilst holding that offics, be the subject to retirement by
rotation or be taken into account in determining the rotation
of retirement of directors but his appointment shall be
automatically determined if he ceases from any cause to be a

director.

103. A Managing Director shall receive such remuneration (whether
by way of salary, commission or participation in profits, or
partly in one way and partly in another) as the directors

may tedermine.

104. The directors may entrust and to confer upon a Managing Director
any of the powers exercisable by them upen such terms and
conditions and with such restrictions as they may think fit and
either collaterally with or to the exclusion of their own
powers and may from time to time revoke withdraw, alter or vary

all or any of such powers.
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ALTERNATE DIRECTORS
— HIARLCTORS

Any director may at any time appoint any director or other
Person to be an alternate director of the company in his

director so appeinted by him, An alternative director
shall not be entitled as such to receive any remuneration from
the company, but he shall he antitled to Perform in the place
of his appointer such of the functions of his appointor as a
director of the company as his appaintor‘shall by instrument
Of appointment Prescribe. The same Persen may be appointed

45 an alternate director by any number of directers, ap
alternate director appuinted for the purpose of attending and
voting at meetings of directors ghall been entitled to receive
Notices of all such meetings and to attend and be counted ip
the quorum ang Vote at any such meeting at which his appointor
is not pPresent. An alternate director shall have a vote in
respect of each appointor in whosge place place he is entitled
to vote and (if himself 3 director) may exercise such vote or

votes in addition +top his own vote a¢ @ meeting; Provided

OF managing director to delegate to an alternate director
any of the special powers of authorities vested in the presants
Or by the Board or shall enable more directors on behalf of

the same appointer,

the time of receipt,

SECRETARY

The Secretary shall be appointed by the directers for such
term, at such remuneration and upen such conditions as they
may think fit, ang any secretary so appointed may be removed
by them.

il N



108, No Ferson shall pbe appointed or hold effice a5 secretary

(a) the scle director of the company; or

(b) a corporation the sole director aof which
is sole director af the company; or

(5) the sole director of a “orporation which sole director
of the company.
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authorising a think to be done by or to g director and tha
Secretary shall not be satisfied by itg being dene by or

the same person dcting both as director and as, or in place or,
the secretary.,

THE SEAIL

110. The directore shall provide for the safe custody of the seal,
which shall not pe used by the authority of the directors or
a committee of the directors authorised by the directors in
that behalf ang every instrument te which the seal shall pe .
affixed shall be Signed by a director and shall pe countersigned
by the Secretary or by a second director or some other persaon
appointed by the directors for the pPurpcse,

DIVIDENDS AND RESFRVE

111. The Company 1in General Meeting may declare dividends but no
dividend shall exceed the amount recommended by the directors,

112. The directors may from time to time pay to the members such
interim dividends as appear to the directors to be justifieg
by the profits of the company,

113. No dividend shall be paid otherwise than out of profits.

114¢ The directers may, before recommending any dividend, set out
of the profits of the company such sums as they think Proper
&5 & reserve or raserves which shall, at the discretion of
the directors, be dpplicable for any purpese to which the
profits or the company, may be preperly applied, ang pending
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such application Hay at the like discretion, @ither he
employed in the business of the Company ar pe invested jn

Such investment in such investments {other than shares of

the Company) as the directors May from time tg time think

fit. The directors May also without placcing the same tg
reserve carry forwarg any profits which they may think prudent
not tg divide,

Subject to the rights of Persons, (if any) entitled to
shares with Special rights as top dividend, all dividends

in advanece of calls shall ba Lreated for the PUurposes of thjs
fegulation as Paid on the share. aj1 dividends shall be
dPportioned ang paid prcportiﬁnately to the AMOUNts paid oy
Credited as Paid on the sharesg during any portion op portions
of the period in teéspect gf which the dividend is Paid; but jif
any share jg 18sued on termgs Providing that it shal] rank
Gividend as From a Particular date Such share sha1) rank for
divideng accordingly.

The directors may deduct frop any dividend Payable tg any
member all sums Of money (if any ) Presently payable by him tg
the Company an account of galisg Or otherwise ip relation to
the shares of the Company,

Any General Meeting declaring 4 dividend or bonus may direct
pPayment of sych dividend op beonus wholly oy Partly by the
distribution Of specific AS5ets and in Particular pr baid up
shares, debentures or debentures stoek of any other company
Or in any one oy more of sych Ways, and the directersg shall
give effact to such resolution, ana whera any dlfficulty
arises in sych distribution, the directors may settle the
Same as they think SXpedient, and ip particular may issus
tractional Certificates ang fix the value for distributign

of such Specific assets OF any part thereof ang Mmay determine
that cash Payments shall be made to any members Upon the footinq
oI the value go fixed inp order tp adjust the rights of the
Parties, ang may vest ang Such specifie d8sets in trustees

45 may seamp SXpedient tgo the directors,

& il .
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Any dividend, interest or other money payable in cash in
respect of shares may be paid hy chegue or warrant sent through
the post directed to the registered address of the holder or,
in the case of jeoint holders to the registered address of
that one of the joint holders who is first named on the
Register of Members 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 crder of
the person to whom it is sent. Any one of two or more joint
holders may give effectual receipt for any dividend bonuses
or other moneys payable in respect of thé sharss held by them

as joint holders.

No dividend shall besar interest against the company.

ACCOUNTS

The directors shall cause proper books of account to be kept

with respect to;

(a) all sums of money received and expended by the company
and the matters in respect of which the receipt and

expenditure takes place;

{b) all sales and purchases of goods by the company;

fec} the assets and liabilities of the companv.

Proper books of account shall not be deemed to keep if there
are not kept such books of account as are necessary to give
a true and fair visw of the state of the company's affairs

and to explain its transactions.

The beoks of account shall be kept at the office of the
company, or at such other place as the directors think fit,

and shall always be open to the inspection of the directors.

The directors shall from time to time determine whether and

to what extend and at what times and places and under what
condition or regulations the accounts and books of the company
or any of them shall be open to inspection of member not

being directors and no member [(not being a director) shall have
any right of inspecting any account or book or document or

authorised by the directors or by the company in General Meeting.
I
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to be Prepared ang +o be laig before the Company in Genara]
Meeting sueh Profit and logs dccounts, balance sheets, group

A copy of Every balance Sheat Einciuding eVery document rYeguired
by law to be annexed theretg) which ig te be laig before the
Company in Genera] Meeting, together with a COpY of the
Auditors: Teport, shall nopt less thap fourtean days before the
date of the meeting ha Sent tg SVery Member of, and every

holder of Debenturas, of the Company and to evVery person
registered under Regulatjon 32, Providesg that thig I'equlation
shall net reguire g COpY of thosge documents tg be sent to any

CAPITALISATIDH OF PROFITS

The Company in General Meeting May upon the recommendation

of the directors resolve that i+ 15 desirable tg Capitalise

A0y part of the amoeunt for the time being Standing to the
Credit of any of the Company's feserve aeccounte 9r to the
eredit of the Profit and loss account or Otherwise for
distribution, and accordingly that Such sum be get free

for distrlbutfcn Amongst the members who would have been
entitleqd therete if distributeq by way of dividend angd in

the same Prepertions on Condition that the Same not be paig

in cash but be applied either in or towards Faying up any amounts
for the time being unpaig PR any shares helg by suech membersg
respectively O paying up in fuil unissued shares gr debentureg

Paid up te ang amongst sueh MEMDErs in the Broportion aforesaiq
OT partly in the one way and bartly in the other, and the
dirsctorg shall give effect tp such resolution, Provided that

may for the PUrposes of thig regulation, enly pe applied
in Paying up of unissued shares to pe issued tgo members of the
Company ag fully paiq bonus shares,

-/34--t
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Whenever such a resolution as aforesaid shall have heen passed
the directors shall make all appropriations and applicaticns

of the undivided profit resclved to be capitalised thereby,

and all allotments and issues of fully-paid shares of debenturesg,
if any, and generally shall do all acts and things reguired to
give effect thereto, with full power to the directors to make
such provision by the issue of fractional certificates or by
payment in cash or otherwise as they think fit for the case of
shares or debeontures becoming distributable in fractions, and
alsc to authorise any person to enter on behalf of all the
members entitled hereto into an agreement with the company
providing for the alleotment to then respectively, credited

as fully paid up, of any further shares or debhentures to which
they may be entitled Upon such capitalisation, or (as the case
may reguire) for the payment up by the company on their behalf,
by the application therets of their respective proportions of
the profits resolved to he capitalised, of the amcunts or any
part of the amounts remaining unpaid on their existing shares,
and any agreement made under sush authority shall be effective

and binding on all such members.

AUDIYT

Auditors shall be appointed and their duties regulated in
accordance with sections 132, 133 and 134 of the Ordinance:

NOTICES

A notice may be given by the conmpany to any member either
personally or by sending it by pest to him or to hig registered,
or (if he has no registered address within the Tanzania) to the
address, if any, within the Tanzania supplied by him to the
company for the giving of notice to him. Where a notice is
sent by post, service of the notice shall be deecmed to be
effected by properly addressing, prepaying, and posting a
letter contalining the notice, and to have been elffected in the
Case of a notice of a meeting at the expiration of 24 hours
after the letter containing the same is pested, and in any
other case at the time at which the letter would be delivered

in the ordinary course of post.

=L 354,
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A notice may be given by the Company to the Persons entitleq

to a share in Consaquence of the death or bankruptcy of a member
by Sending jt through the POSt in a prepaid lettar addressed o
them by name, or by the title or representatives of the deceased,
Or trustee of the bank:upt, by any like descrlption, at the
address, if any within Tanzania Supplied for the PUrpose by

the persons claiming tg be so entitled, or(until such an address
has been so Supplied) by yiving the notice in any manner ip
which the same might have heen given if the death or bankruptcy
had not occurred,

Notice of every General Meeting shall be given ip any manner

hereinbefﬂre authoriseg to:-

(a) every member except these members who thaving no registered
address within Tanzania) have Ot suplied to the company
an address within Tanzania for the giving of notices to

them;

(b) €very person upen whom the ownership of a share develves
by reason of his being ga legal personal Pepresentative or a
trustee in bankruptey would be entitled to receive notice of the

meeting; ang

{c)  the Auditor for the time being of the company

No other person shall be entitled to receive notices of General

Meetings,
WINDING up

if the company shall be wound up the liguidator may, with

the sanction of an Extraordinary Resolution of the Company ang
any other sanction required by the ordinance, divide amongst
the members in Specie or kind, the whole or any part of the
assets of the Company (whethay they shall consist of broperty
©f the same king Or not) and may, for such PUrpose set such
value as he deems fair upon any Property to be divided ag
aforesaid ang may determine how such division shall be carried
QUL as betwesn the members of different classes of members.
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The liquidator may, with the like sanction, vest the whole or
any part of such assets in trustees upon such trusts for the
benefit of the contributories as the ligquidator with the like
sanction, shall think fit, but so that no member shall be
compelled to accept any shares or other securities whereon

there is any liability.

Every director or other officer of the company shall be
entitled to be indemnified out of the assets of the company
against all losses or liabilities which he may sustain or incurr
in about the execution of the duties of his office or otherwise
in relation therete, including any liability incurred by him

in defending any proceedings whether civil or criminal, in
which judgement is given in his faveur or in which he is
acquitted or in connection with any applicaticn under section
345 of the erdinance, in which relief is granted to him by the
court, and no director or other officer shall be liable for

any loss, damage of misfortune which may happen te or be
incurred by the company in the execution of the duties of his
office or in relation thereto, But this Article shall only
have effect in se far as its previsions are not avoided by

section 153 of the Ordinance.
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