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COMPANIES ACT (No. 12 of 200

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

ENdeP LIMITED

The Company names is ENdeP LIMITED

The registered office of the company will be situated in the United Repubiic of

Tanzania

The objects for which the company is establflshe( are:

To carry out the business of and selling and servicing of renewable energy

technologies and spares in Africa including emergency and complex situations

To carry out renewable energy products and project developrnent services.

To design and build hybrid energy systems

To carry out the business of offering business sok-ltions by providing customized

and/or localized software and/or hardware solutions and programmes; establish,

develop and operate provision of engineering solutions by developing

engineering programrnes, software and hardware for running industries,

companies and institutions.

To act as a general commercial company i.e. Manufacturers, importers, agents,

dealers (both wholesale and retail) in all articles of eomrnercial, manufacturing,

personal and household use and consumption and in all kinds of raw material,

warehousemen, storage contractors, shipping and forwarding agents: dealers in

propedy and estates; property developers, property nnaflagers; investors in
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s)

property; estate agents, exploration, fe'asibility, extraction and mining and dealers

of minerals, oil, gas' limestone, granite, gold' diamonds' gemstones' precious

stones and all other minerals including refining and trading of the same;

insurance agents and brokers, financiers, fund managers and to act as nominee'

truStee, agentS, factor, broker, executor, admlnistrator, receiver for or othensise

on behalf of companies, corporations, firms or persons, builders; specialists and

contracts, civil mechanical constructional, ag ricu ltu ral and consultin g

To carry on any other business which in the opinion of the director(s) of the

company may seem capable of being conveniently carried out in connection with

or as ancillary to any of the above businesses or to be calculated directly or

indirecly to enhanoe the value of or render profitable any of the property of the

company or to further any of its objects.

To apply for, purchase, register or otherwise acquire and project and renew,

whether in the or elsewhere in any part of the world any patents, patent rights,

brevets d'inventiOn, designs, concesSiOns, Secret procesSeS, trade marks,

Iicences, and the like and to alter, disclaim, modify, use and turn to account and

to manufacture under or grant licences or privileges in respect of the Same, and

to expend money in experimenting upon, testing olimproving any such patents,

inventions or rights,

h) To purchase, take on lease or in exchange, hire or by any means acquire and

take options over any freehold, leasehold or any other real or personal property

and any rights or privileges which the Company may think necessary or

convenlent for the purpose of its business, or may enhance the value of any

other propeily of the Company.

To enter into partnership or into arrangement fsr sharing profits or to amalgamate

with any person firm or company carrying on or proposing to carry any business

which the Company is authorised to carry on or any business or transaction

capable of being condueted so as directly or indirectly to beneflt the Company.

To acquire an interesi in, amalgamate with, or enter into partnership or into any

arrangement with sharing profits, co-operation, joini adventure, union of interest

or reciprocal concession with any person or company carrying on or engaged in,

2
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k)

or about to carry on or engage in any business or transaction which is capable of

being conducted so as directly or indirectly to benefit the company'

To enter into any arrangement with any governments or authorities supreme'

rocar, municipal, or othenruise, or any company 0r pelson that may seem

conducive to the attainment of the company's objects, or any of them, and to

obtain from any such government or authority any rights, charters, licence'

privileges or concession whictr the Company may think it desirable to obtain' and

to carry out, exercise and comply therewith'

To draw, rnake, accept, endorse, discount, execute' negotiate and issue

promissory notes, bills of exchange, bills of lading, warrants, debentures and

other negotiable or transferable instruments'

To invest and deat with the moneys of the company not immediately required in

any manner, and to hold sell or otherwise deal with any investments made'

To subscribe for take or othenvise acquire, and ho$d shares' stock debentures

and other negotiable or transferable instruments-

To issue, place, underwrite or guarantee the subscription of, or concur or assist

in the issuing or placing underwriting or guaranteeing the subscription of shareg'

debentures, debenture stock, boards stocks, and securities of any cgmpany'

whether lin-rited or unlimited or incorporated by Act of parliarnent or otherwise, at

such times and such terms and conditions as to remuneration and otherwise as

may be agreed upon.

To lend money or give credit to such persons, firms or cornpanies and on such

terms as may be considered expedient and io receive money on deposit or loan

from and give guarantees or become security for any persons, firms and

companies and to charge any properties or properly of the Company in support

ol any guarantee and to secure the debts or obligations, contracts or

engagements of any other company or person.

q) To raise or borrow money in such a manner as the Company shall think fit, and

to secure the repayment of any st,tch money raised, borrowed or owinE by,

m)

n)

o)

p)
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s)

mortgage,lien,chargeorothersecurityuponalloranyottnepropertyorassets

oftheCompany(whetherpresentorfuture)includingitsuncalledcapital,and

alsobyasimilarmorigage,lien,chargeorsecuritytosecureandguaranteethe

performance by the company of any obligation or liability it may undertake or

which maY become binding on it'

TopayoutofthefundsoftheCompanyalloranyexpenseswhichtheCompany

may lawfully pay with respect of the promotion, formation and incorporation of the'

Company or to contract with any person firm or company to pay the same and to

pay commissions to brokers and others for undenivriting, placing selling or

guaranteeing ihe subscription of any shares, debentures or other securities of the

company; and to remunerate any person, firm or company rendering services to

the company in such manner as may be thought expedient'

To subscribe to or support any charitable obiect or any institution and to give

pensions,bonuses,gratuitiesorassistanceioanypersonwhoisservingorhas

servedtheCompany,whetheraSadirector,employeeorotherwise,andhis

family and dependants, to make payments towards insurance, and to establish'

form and contribute to provident, superannuation and other similar funds and

trusts, associations, clubs, school and other institutions for the beneflts of any

such Person aforesaid'

To distribute among the members of the company, but so that no distribution

amounting to a reduction of capital of the company be made except with the

sanction for ihe time being required by law'

u) To do all or any of the above things in any part of the world alone or in

conjunction with others and erther as principals, agents, contraciors, trustees or

otherwise and either by or through agents, subcontractors, trustees or othenrvise.

v) To improve, develop, manage, grant rights or privileges in respect of, construct'

repair, jet on lease or othenrvise, exchange, modgage, charge, dispose of sell,

grant licences in respect of, turn to account, grant options in respect of, or

othenruise deal with all or any part of the property and rights of the Company both

real and personal.
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To seli othe|wise dispose of the whole or any part of the business or property of

theCompany,eithertogetlrerorinportionsforsuchconsiderationasthe

Company may think fit, and in partieular for shares, debenture or securities of

any company purchasing the same.

To do all such other things as may be deemed incidental or conducive to the

attainntent of the above objects or any of them'

And it is herebY declared that

The liabilities of members herein are limited'

The Share capital of the Company is Tanzanian Shillings Hundred Million Only

(TZS. 100,000,0001=) divided into a Ten Thousand (10,000) ordinary shares of

ranzanian shillings Ten Thousands only (Tzs 10,000/=) each with such rights'

privileges or conditions as may be determined by or in accordance with ihe

regulaiions of the Company, and to vary, modify or abrogate any such rights'

privileges or conditions in such manner as may for the time being be provided by

the regulations of the ComPanY' 
,

The objects specified in each sub-clause shall be regarded as independent

objects, and they shall not be limited or restricted, except where othen'vise

expressed in such sub-clauses, by reference to or inference from the term of any

other sub-clause or the name of the Company, but may be carried out in as full and

ampleamannerandconstruedinaswideaSenseasifeachofthesaidsub-

clauses defined the objects of a separate and distinct company'

wE, the several pcrsons, whose names, address and descriptions are

subscribed, are desirous of being forn+ed into a company in pursuance of this

Memorandum of Association and we respeotively agree to take the number of

shares in ihe capital of the company set opposite our respective names'

w)

x)

A

5.

o,
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Nantes, arrd Post Addresses of
Subscribers

Number'of
$hares taken bY

each Subsbriber

Signatures of
Subscribers

Dr. Rugola [\4tandu

P. O. Box 66517,

Dar es salaam

TANZANIA

3000

Dr. lrene Andrew
P. O. Box 66517

Dar es salaam

TANZANIA

2100

Dated tnis .8?..doay or. f.h0rl.. ... .. 2a13

wirhlEss to the above Signatuies:

Name:

Signature:

PostalAddress:

Qualification:
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THE COMPANIES ACT {CAP' 212)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

ENdeP LIMITED

The following shall be the regulations of the Company'

ln the construction of these Articles the following words shatl have the respective

meanings hereby assigned to them, unless there be something in the context

inconsistent therewith.

(a) "The Act" means ihe Companies Act (No' 12 of 2002)'

(b) "The Seal" means the Common Seal of the Compapy'

(c) Words denoting the singular number shall include the plural and vice versa,

(d) words importing persons or companies shall include corporations.

s
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2.

(g)

"special Resolution" and "Extraordinary Resolution" have the rneaning assigned

thereto respectivelY bY the Act.

"ln writing" or "written" include printing, lithography, typewriling and a[[ other

modes of representing or reproducing words in a visible form.

"Office" shall mean the registered oflice of the Company.

"Month" shall mean a calendar month.

"The Board" shall mean the Board of Directors of the Company.

I
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(k) "Secretary" shall trtean any person appointed to perform the duties of the

Semetary of the ContPanY.

Subject as aforesaid any words or expressions definecl in the Act shalt' if not inconsistent

lvith the context, bear the same meaning in these Articles'

PR]VATE COMPANY

The Company is a private company' and accordingly:-

(a) The right to transfer shares is restricted in the manner hereinafter provided'

(b) The number of members of the company exclusive of persons who are in the

employmentofthdCompany'andpersons,whohavingbeenformerlyinthe

employmentoftheCompanyWerewhileinsuchemploymentandhavecontinued

after the determination of such employment to be members of the company) is

limited io fiftY.

(c) Any invilation to the public to subscribe for any shares or debentures of the

ComPanY is Prohibited'

SHARES

The Share capital of the Company is Tanzanian Shillings One Hundred Million Onty

(TZS. 1C0,000,0007=; divided into Ten Thousand (10,000) ordinary shares of

Tanzanian Shillings Ten Thousand Only (TZS 10,0007=; each with such rights'

privileges or conditions as may be determined by or in accordance with the regulations

of rhe company, and to vary, modify or abrogate any such rights, privileges or

conditions in such manner as may for the time being be provided by the regulations of

ihe Company.

Subject to the provisions, if any, in that behalf of the Memorandum of Association' and

without prejudice to any special rights previously conferred on the holders of existing

shares, any share may be issued with such preferred, deferred or other special rights or

such restrictions, whether in regard to dividend, voting, return of share capital or

otherwise, as the Company may from time to time by special resolution determine, and

5.

6.
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anypreferencesharemay,Withthesanctionofaspecialresolution,beissuedonthe

terms that it is, or at the option of the company is riabre, to be redeemed'

6 (1) lf at any time the share capital is divided into different classes of shares' the rights

attached to any class (unless otherwise) may be varied with the sanction of an

extraordinary resolution passed at a separate general meeting of lhe holders of the

share of that class'

(2) ln every such separate general meeting the provisions of these Regulations relating to

generalmeetingshouldmutatismutandisapply,butsothatthenecessaryqUorum

shall be two persons at least holding or representing by proxy seventy-five percenl of

the issued shares of that ciass, and that any holder or shares of the class present in

person or by proxy may demand a poll'

(3) For the purpose of this Article, the rights conferred upon the holders of the shares of any

classissuedwithpreferedorotherrightsshallnot'unlessotherwiseexpresslyprovided

by the terms of issue of the shares of that class, be deemed to be varied by the creation

orissueoffurthersharesrankingparipassutherewith.

T.Everypersonwhosenameisreglsteredasamemberonlheregisterofmembersshall,

without payment, be entitled to a certificate under the seal of the company specifying

the share or shares held by him and the amount paid up thereon, provided 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 severaljoint holders shall be sufficient delivery to all'

g. [f a share certificate is defaced, lost or destroyed, it may be renewed on payment of

suchfee,ifany,andonsuchterms,ifany,astoevideneeandindemnity,asthe

Directors think fit.

No part of the funds of the Company sha*l directly or indirectly be employed in the

purchase of, or in loans upon the security of, the Company's shares'

The Company shall be entitled to treat the person whose name appears upon the

register in respect of any shares as the absolute owner thereof and shall not be undel

any obligation to recognise any trust or equi{y or equitable clairn to or partial interest in

such shares whether or not it shall have express or other notice thereof'

9.

10.

J
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11.

LIEN

The cornpany shall have a lien on every share for all money (whether presently payable

or not) called or payable at a fixed time in respecl ol that share' ancl the Company shall

also have a lien on all shares standing registered in the name of a single person for all

moneys presently payable by him or his estate to the company but lhe Directors may at

any time declare any share to be wholly or in part exempt from the provisions of lhis

regulation. The Company's lien, if any, on a share shall extend to all dividends payable

thereon.

12. The Company may setl, subject to the provisions on forfeiture of shares' in such manner

as the Directors think fit, any shares on which the company has a lien, but no sale shall

be made unless some sum in respect of which the lien exists is presently payable' nor

until the expiration of fourteen days after a notice in writing, starting and demanding

payment of such part of the amount in respect of which the lien exists as is presently

payable, has been given to the registered holder for the time being of the share' or the

person entitled thereto by reason of his death or bankruptcy'

13" For giving effect to any such sale the Directors may authorize some person to transfer

the shares sold to the purchaser thereof. The purchaser sl*all be reglstered as the

holder of the shares comprised in any such transfer and he shall not be bound to see the

application of the purchase money, nor shall his title to the shares be aflected by any

irregularityorinvalidityintheproceedingsinreferencetothesale.

The procaeds of the sale shall be received by the Company and applied in payment of

such pail of the amount in respect of which the lien exists as is presently payable' and

the residue shall (subject to a like lien for sums not presenily payable as existed upon

the shares prior to the sale) be paid to the person entitled to the shares at the date of the

sale.

CALLS ON SHARES

The Directors may, subject to any conditions of allotment, irom 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 the shares or by way of premium) provided that (except

as otherwise fixed by the conditions of allotment) no call on any share shall be payable

at less than thirty days from the date appointment for payrnent of the lasi preceding call'

14.

15.
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16.

17.

and each member shall (subject to being given at least three weeks' notice specifying

the tinre or tinres and place of payment) pay to the company at the time or times and

place so specified the an:ount called on his shares'

The joinr holders of a share shall be jointly and severally liable to pay all calls in respect

thereof.

If a sum called in respect of a share is not paid before or on the day appointed for

payment, the person from whom the sum is due shall pay interest upon the sum at the

rate of eight per centum per annum from the day appointed for the payment thereof to

the time of the actual payment, but the Directors shall be at liberty to waive payment of

that interest whollY or in Part.

The provisions of these regulations as to the liability of joint holders and as to payment of

interest shall apply in the case of non-payment of any sum which, by the terms of issue

or a share, becomes payable at a flxed time, whether on account of the amount of the

share,orbywayofpremium,asifthesamehadbecomepayablebyvirtueofacalldu}ly

made and notified.

TheDirectorsmay'iftheythinkfit,receivefromanymemberwillingtoadvancethesame

alloranypartofthemoney.unpaiduponihesharesheldbyhimbeyondthesums

actuallycalleduponthereonasapaymentinadvanceofealIwhichshallextinguish,so

far as the same shall extend liabilig upon the shares in respect of which it is advanced,

andtheCornpanymaypayinterestuponthemoneyreceived,orsomuchthereofas

from time ro time exceeds the arnount of the calls then made upon the shares in respect

ofwhichithasbeenreceived,atsuchrateasthememberpayingsuchsumandthe

Directors agree.

TRANSFER AND TRANSMISSION OF SHARES

Notwithstanding anything set forth herein to the contrary, no shareholder shall Transfer

any of his shares or any inierest in his shares until such shareholder shall have notified

the CompanY of such transaction.

(a) The instrument of transfer oi any share shall be executed by or on behalf of the

transferor and transferee, and the transferor shall be deemed to remain a holder of the

IO-

19.

24.

21
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22,

share until the name of the transferee is entered in the register of members in respect

thereof.

shares shall be transferred in the following form, or in any usual or common form which

the Directors shall approve: -

"1. A.B. of in consideration of Shs'

paid to me bY C'D, of .'

i;.;*.;;"; ""i"i' 
i,i" said transferee") do hereby lransfer to the said transferee the

share (or shares) numbered in the undertaking called Portmarket

Limited to hold unto the said transferee, subject to the severalconditions on which I hold

the same; and l, the said transferee, do hereby agree to take the said share (or shares)

subject to the conditions aforesaid. As witness to our hands the """""" day of

20.......

The Directors may in their absolute discretion decline to register any transfer of shares

to a person of whorn they do not approve not being already a member of the company

and may also decline to register any transfer to shares on which the Company has a

lien. The Directors may also suspend the regisiration of transfer during the fourteen

days immediately preceding the ordinary general meeting in each year' The Directors

maydeclinetorecogniseanyinstrumentoftransferunless:

a fee as shall be determined by the Board is paid to the company in respect

thereof, and

the instrument of transfer is accompanied by the certiticate of the shares to which

it relates, and such other evidence as the Directors may reasonably require to

show the right of the transferor to make the transfer'

lf the Directors refuse to register a transfer of any shares they shall within two months

after the date on which the transfer was lodged with the Company send to the transferee

notice of the refusal.

Any person becoming entitled to a share by reason of the death or bankruptcy of the

holder shall, upon such evidence being produced as may from time to time be properly

required by the Directors, have the right, either to be registered as a member in respect

of the share or, instead of being registered himself, to make such transfer of the share

23_

(a)

(b)

24.
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25.

lo.

as the deceased or bankrupt person could have made, but the Directors shall' in either

case, have the same right to decline or suspend registration as lhey would have had in

the case of transfer of the share by the deceased or bankrupt person before the death or

bankruptcy.

A person becoming entitled to a share by reason of the death or bankruptcy of the

holder shall be entifled to the same dividends and other advantages to which he would

be entitled to were he the registered holder of the share, except that he shall not' before

being registered as a member in respect of the share, be entitled in respect of it to

exercise any right conferred by membership in relation to meetings of the Company'

Save as hereinafter provided, no shares in the Company shall be transferred otherwise

than to a person who is already a member of the Company until the rights of pre-

ernption hereby conferred shallhave been exhausted that it to say:

Every member or other person refened to in Article 24 who intends to transfer

shares (hereinafier called the Vendor) shall give notice !n writing to the Board of

his intention so to do. such notice shall constitute the Board his agent for the sale

of the said shares in one or more lots at the discretion of the Board to members of

theCompanyatapricetobeagreeduponbytheVendorandtheBoard,orin

default of agreement, at a price which the Auditor of the company for the time

being shall certify by writing under his hand, to be in his opinion' the fair selling

value thereof as between a wllling vendor and willing purchaser'

uoon the price being fixed as aforesaid the Board shall forthwith give notice to all

themembersoftheCompanyofthenumberandpriceofthesharestobesold

and invite each of them to state in writing within thirty days from the date of the

saidnoticewhetherheiswilliolgtopurchaseany,andifso'whatmaximum

number of the said shares'

At the expiration of the said thirty days the Board shall allocate the said shares to

oramongstthemembersormemberwhoshallhaveexpressedhisortheir

willingness to purchase as aforesaid and (if more than one) so far as may be pro

rata according to the number of shares already held by them respectively

pRovlDED THAT no member shall be obliged to take more than the said

maximum number of shares so notified by him as aforesaid'

(i)

(ii)

(iii)

Scanned with CamScanner



(iv) upon such allocation being made the Vendor shall be bound on payment of the

said price to transfer the shares .to the Purchaser or purchasers' lf he makes

default in so doing the Chairman for the time being of the Directors of the

company or failing him one of the Directors duly nominated by resolution of the

Board for that purpose shall forthwith be deemed to be duly appointed attorney of

the Vendor, with full power to execute, complete and deliver in the name and on

behalf of the vendor a transfer of the shares to the purchasing member and the

Board may receive and give a good discharge for the Purchase money on behalf

of the Vendor and enter the name of the purchaser in the register of members as

holder by transfer of the shares purchased by him.

ln the event of the whole or any lot of shares offered through the Board as

provided by this article not being sold in the manner by this article provided the

Vendor may at any time within six calendar months after the expiration of the sald

period of thirty days after the date of the notice given by the Board to the

members transfer the shares not so sold to any person (subject to article 23) and

at any price.

FORFEITURE OF SHARES

lf a member fails to pay any call or instalment of a call on in* O"y appointed for payment

thereof, the Directors may, at any time thereafter during such time as any part of such

call or instalment remains unpaid serve a notice on him requiring payment of so much of

the call or instalment as is unpaid, together with any interest which may have accrued.

The notjce shall name a further day (not earlier than the expiration of three weeks from

the date of the notice) on or before which the payment required by the notice is to be

made, and shall state that in the event of non-payment at or before the time appointed

the shares in respect of which the call was made Will be tiable to be forfeited'

lf the requirements of such notice as aforesaid are not complied with, any share in

respect of which the notice has been given may at any time hereafter before the payment

required by the notice has been made be forfeited by a resolution of the Directors to that

effect. Such forfeiture shall include all dividends declared in respect of the forfeited

shares not actually paid before the forfeiture.

(v)

?7_

28.

29,
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30.

31.

A forfeited share may be sold or otherwise disposecJ of on such lerms and in such

manner as tlre Directors thirrk fit, and.at any time before a sale or disposition the

forfeiture ntay be cancelled on suclt terms as the Directors think fit,

A person whose shares have been forfeited shall cease to be a member in respect of the

forfeited shares, but shall, notwithstanding, remain liable to pay to the company all

moneys which, at the date of forfeiture, were presently payable by him to the Company in

respect of the shares, but his liability shall cease if and when the Company receives

payment in full of the nominal amounl of the shares'

A Statutory Declaration in writing that the declarant is a Director of the company' and

that a share in the Company has been duly forfeited on a date stated in the declaration'

shall be conclusive evidence 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 thereaf and may execute a transfer of the share in

favour of the person to whom ihe 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'

The provisions of these regulations as to forfeitu," sr'ill apply in the case of non-

paymentofanysurnwhich'bythetermsofissueofashare,becomespayableatafixed

time,whetherinaccountoftheamountoftheshare,orbywayofpremium,asifthe

same had been payable by virtue of all calls duly made and notified'

TheCompanymaybyordinaryresolutionConvertanypaid-upsharesintostock,and

reconvert any stock into paid-up shares of any denomination'

The holders of stock may transfer the same, or any part thereof, in the same manner'

and subject to the same regulations, as, and, subiect to which, the shares from which the

stock arose might previous to conversion have been transferred' or as near thereto as

circumstances admit but the directors may from time to time fix the minimum amount of

siock transferable, and restrict or forbid the transfer of fractions of the minimum' but the

minimum shall not exceed the nominal amount of the shares from which the stock arose'

5L-

JJ.

34.

2.4
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37.

38.

39.

The holders of stock shall, according to the amount of stock held by thern' have the

same rights, privileges and advantages as regards dividends, voting at meetings of the

Company and other nratters as if they held the shares from which the stock arose' but no

privilege or advantage (except participation in the dividends and prolits of the Company)

shall be conferred by any such a liquor part of the stock as would not if existing in

shares, have conferred that privilege or advantage.

Such of the regulations of the Company as are applicable to paid-up shares shall apptry

to stock, and the words "share" and "shareholder" therein shall include ''stock" and

"stockholder''.

ALTERATION OF CAPITAL

The Company may from time to time by special resolution increase the share capital by

such sum, to be divided into shares of such amount, as the resolution shall prescribe.

subject to any direction to the contrary that may be given by the company by speeial

resolution in general meeting, all new shares shall, before issue be offered to such

persons as at the date of the offer are entilled to receive notices from the Company of

general meetings in proportion, aS nearly as the cirtumstances admi'i, to the amount of

the existing shares to which they are entitled' The offer shall be made by notice

specifying the number of shares offered, and limiting a time within which the offer, if not

accepted, will be deemed to be declined, and atter the expiration of that time, or on the

receipt of an intimation from the person to whom the offer is made that he declines to

have the shares offered, the Directors may dispose of those shares in such manner as

they think most beneficial to the Company. The Directorc may likewise so dispose of

any new shares which (by reason of the ratio which the new shares bear to shares held

by persons entiled to an offer of new shares) cannot in the opinion of the Directors, be

conveniently offered under this Article.

The new shares shall be subject io the same provisions with reference to the payrnent of

calls, lien, transfer, transmission, forfeiture and otherwise as the shares in the original

share capital.

40.
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41. The Company may by ordinary resolution:

(a) Consolidate arrd divide all or any of ils share capital into shares of a larEer

amount than its existing shares;

Sub-divide its existing shares or any of them, into shares of a smaller amount

than is fixed by the Memorandum of Association subject, nevertheless, to the

provisions of Section 64 (1) (d) of the Act;

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 resolution, reduce its share capital and any capital

redemption reserve fund in any manner and wilh, and subject to, any incident authorised

and consent required, by law.

44.

GENERAL MEETINGS

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

more than fifteen months after the holding of the list preceding general meeting) and

place as may be deterrnined by the Directors. ln default of a general meeting so held a

general meeting may be convened by any one member in the same manner as nearly as

possible as that in which meetings are to be convened by the Directors.

All such general meetings shall be called Annual General Meetings and all other general

meetings shall be called Exiraordinary General Meetings'

The Directors may, whenever they think fit, convene an Extraordinary General Meeting

and Extraordinary General Meetings shall also be convened on such requisition or, in

default, may be convened by such requisitionists as provided by Section 134 of the

Companies Act. lf at any time there are not within Tanzania sufficient Directors capable

of acting to form a quorurn, any Director oI any one member of the Company convene

an Extraordinary General Meeting in the sarne manner as nearly as possible as that in

which meetings may be convened by the Directors.

(b)

(c)

42.

43.
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46

NOTICE OF GENERAL MEETINGS

Subject to the provisions of section 143(1) of the Act relating to special resolutions' three

week's notice at the least (exclusive of the clay on which the notice is served or deemed

to be served by inclusive of the day for which notice is given) specifying the place' the

day and the hour of meeting and, in case of special business, the general business' the

general nature of that business shall be given in manner hereinafter mentioned' or in

such other manner if any, as may be prescribed by the conrpany in general rneeting' to

such persons, as are, under the regulations of the company entitled to receive such

notices from the Company but with the consent of all the members entitled to receive

notice of some particular meeting that meeting may be convened by such shorter notice

and in such manner as those members may think fit'

All business transacted at any general meeting shall be deemed speciat with the

exception of the consideration of the accounts, balance sheet and the ordinary report of

the Directors and Auditors.

No business shall be transacted at any general meeiing untess a quorum of members is

present when the meeting proceeds to business, save as herein provided a quorum shall

be constituted when two members are present in person or by proxy'

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

the meeting, if convened upon the request of members, shall be dissolved in any other

case,itshallbeadjournedtothesarnedayinthenextweek,atthesametimeand

place, and if at the adjourned meeting a quorum (as defined in article 48)' is noi present

within half an hour from the time appointed for the meeting the meeting shall be

dissolved.

No resolution, whether special or extraordinary, shall be carried as being passed at any

general meeting or any adjournment thereof, unless the said resolutions received the

affirmative vote of not less than seventy-five percent of the shares of such members as'

being entitled to do so, vote in person or by proxy at a general meeting of which notice

specifying the intention to propose the resolution as special or extraordinary has been

duly given.

47.

48.

49.

50.
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tr't The chairman. if any, of the Board of Directors shall Preside as chairman at every

general meeting of tlte ConrPanY.

tf there is no suclr Chainttan, or if at any meeting he is not present within fifteen minutes

after the iime appointed for holding the meeting or is unwilling to act as chairman' the

nrembers present shall choose some one of their number to be chairman'

The Ghairman may, with the consent of any meeting at whicil a quorum is present (and

shall if so directed by the nneeting) adjourn the meeling 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 tsok place' When a

meeting is adjoumed for ten days or more, notice of the adjourned meeting shall be

given as in the case of an original meeting' Save as aforesaid it shall not be necessary

to give any notice of an adjournment or of the business to be transacted at an adjourned

meeting.

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

show of hands, unless a poll is (before or on the declaration of the result of the show of

hands) demanded by at least one mernber present in person or by proxy and entitled to

vote. Unless a poll is so demanded, a declarat0on by the Chairrnan that the resolution

has, on a show of hands, been carried or canied unanirnously or by a particular majority'

or lost, and an entry to thai effect in the minute book shall be conclusive evidence of the

fact.

lf a poll is duly demanded, it shall be taken in such manner as the Chairman directs, and

the resuit of the poll shall be deemed to be the resolution of the meeting at.which the poll

was demanded.

ln the case of an equality of votes, whether on a show of ha*rds or on a poll, the

Chairrnan of the meeting at which the show of hands lakes place or at which the poll is

demanded, shall be entitled to a second or casting vote.

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

taken forthwith. A poll demanded on any olher question shall be taken at such time as

the Chairman of the meeting directs.

52.

54.

55_

eo.

57.
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58.

59.

60.

61.

ot.

63.

VOTES OT MEMBERS

subject to any righls or restrictions for the tinre being attached t0 any class or classes of

shares, on a slto| of ltands every menrber present in person shall have one vote' On a

poli every nrenrber shall have one vote for each shares of which he is the holder'

ln case of joint holders the vote of the senior who tenders a vote whether in person or by

proxy, shall be accepted to the exclusion of the votes of the other joint hotders and for

this purpose seniority shall be deterrnined by the order in which the names stand in the

register of menrbers.

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

court having jurisdiction in lunary, may vote, whether on a show of hands or on a poll' by

his committee or other legal guardian appointed by the court, and any such committee or

other legal guardian may, on a poll, vote by proxy'

onapollvotesmaybeEiveneitherpersonallyorbyproxy,providedthatnecompany

shall vote by proxy unless a resolution of its Directors in accordance with the provisions

of seciion 141 of the Act is in force.

The instrument appointing a proxy shall be in writing under the hand of the appointor or

his attorney duly authorised in writing, or, if the appointor is a corporation, either under

seal, or under the hands of an officer or attorney duly authorised. A proxy need not be a

member 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 or authority shall be

deposited at the registered offlce of the Company not less than twenty-four hours before

the time for holding the meeting or adjourned meeting, at which the person named in the

instrument proposes to vote, and in default the instrument of proxy shall not be treated

as valid.

Any instrurnent appointing a proxy may be in the following form, or any other form which

the Directors shall approve;

"1, .............. of ...........,." "..',... being a member of

Portmarket Limited hereby appoint of .,..,......,^.. as my proxy, to vote for me

64.
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65.

and on my behalf at the (ordinary or extraordinary as lhe case rnay be) general meeling

of the company to be held on the.,,...,,.day of ,.',""""""""2A"""' and at any

ad.journment thereof.

The instrument appointing a proxy shall be deemed to confer authority to demand or join

in demanding a poll.

CORPORATIONS ACTING BY REPRESENTATIVES AT IU.EETI-NGS

Any company or corporation which is a member of the Company may by resolution of its

Directors or other governing body authorize such person as it thinks fit to act as its

represenlative at any meet{ng of the company or of any class of members of the

Company, and the person authorised shall be entitled to exercise the same powers on

behalf of the corporation which he represents as that corporation could exercise if it were

an individual member of the Company.

DIRECTORS

The number of Directors shall be seven to be appointed by each of the subscribers' The

first Directors of the Company shall be:

1. Dr" Rugola Mtandu

2. Dr. lrene Andrew

A Director may resign from office upon giving one month's notice in writing to the

company of his intention so to do, and such resignation shall take effect upon the

expiration of such notice or its earlier acceptance by the Board of Directors.

The remuneration sf the Directors shall from time to time be determined by the

Company in General Meeting.

ln addition to their usual remuneration the Directors shall, also be paid such

travelling, hotel and other expenses as may reasonably be incurred by them in

the exercise of their dulies, including any such expenses incurred in connection

with their attendance at meetings of Directors.

66.

67.

68.

(1)69.

t2)
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70, AnyDirectormayatanytimeappointanypersontobeanalternateDirectorofthe

company, with powers which rray be limited by the Director, and may at any time

remove any alternate Director so appointed from office, and, appoint another person in

his place. An alternate Director shall (subiect to his giving to the Company an address at

which notices may be serued on him) be eniitled to receive notices of all meetings of the

Directors, and to attend and vote as a Directors at any meetings at which the Director

appointing him is not personally present and generally to perform all the functions of his

appointor as a Director in the absence of such appointor. An alternate Direclor shall

lpso facto cease to be an alternate Director if his appointor ceases for any reason to be

a Director. All appointments and removals of alternate Directors shalt be effected by

notice in writing under the hand of the Directors or by cable, making or revoking such

appointment sent to or left at the registered office. An alternate Director shall be an

officer of the Company and shall alone be responsible to the Company for his own acts

and defaults and he shall not be deemed to be the agent of or for the Director appointing

him. The remuneration of any such alternaie Director shall be payable out of the

remuneration payable to the Director appointing him and shall consist of such part (if

any) of the last mentioned remuneration as shall be agreed between the alternate

Director and the Director appointing him'

A Director and alternate Director shall not require a'share qualification but nevertheless

shall be entitled to attend and speak at any general meeting of the Company, and at any

separate meeting of the holders of any class of shares in the company-

The quorum necessary for the transaction of the business of the Directors may be fixed

by the Directors, and unless so fixed shall when the number of Directors exceeds one,

be two. and when the number of Directors does not exceed two, be two. A resolution in

writing signed by ail the Directors shall be as valid and effectuat as if it had been passed

at a meeting of the Directors du$y called and constituted and may consists of several

documents in the like form, each signed by one or more of the Directors but so that.the

expression ',Director" in this article shall not include an alternate Director other than an

alternate Director appointed by a Director who at the date of the resolution is absent from

Tanzania.

provided a Director declares his interest therein in manner provided by the Ordinance he

may vote as a Director in regard to any contract or arrangement in which he is interested

or upon any matter arising thereout, and if he shall so vote his vote shall be counted in

the quorum when any such contract or arrangernent is under consideration'

71.

72.
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74.

POWERS AND DUTIES OF DIRECTORS

The business of the Corrrpatry shall be managed by the Directors who may pay all

expenses incurred in getting up and registering the company, and may exercise all such

powers of the Company, aS are not, by the Ordinance, or by these articles, required to

be exercised by the Company in general meeting, subject, nevertheless, to any

regulation of these articles, to the provisions of the Ordinance, and to such regulations'

being not inconsistent with the aforesaid regulation or provisions, as may be prescribed

by the company in general rneeting; but no regulations made by the company in

general meeting shall invalidate any prior act of the Directors which would have been

valid if that regulation had not been made.

The Directors may from tirne to time appoint one or more of their body to the office of

Managing Director or may appoint any person or body corporate to manage the

Company for such term and at such remuneration (whether by way of salary or

commission, or participation in profits, or parlly in one way and partly in another) as they

may think tit. ln the case of the appointment of a Managing Director such appointment

shall be subject to determination ipso facto if he ceases from any cause to be a

Director.

The Directors shall cause minutes to be made in books provided for the purposes:

of all appointments of officers made by the Directors:

of the names of the Directors present at each meeting of the Directors;

(c) of all resolutions and proceedings at all meetings of the company' and of the

Directors;

and every Director present at any meeting of Directors shalt sign his name in a book to

be kept forthat PUrpose.

75.

76.

(a)

(b)
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7V.

THE SEAL

TheBoardshallprovideforthesafecustodyoftheseal,Thesealshallbeusedonlyby

the authority of the Board and every instrument to which the seal shall be affixed shall be

signed by a Director and also by the secretary or by a second Director or by some other

person appointed by the Board for the purpose'

The Office of Director shall be vacated if the Director:

(a) without the consent of the Company in general meeting holds any other office of

profitundertheCompanyexceptthatofManagingDirectororManager'or

(b) becomes bankrupt in this Territory or in any other territory which is declared to be

areciprocatingterritoryundersectionl4ToftheBankrupicyordlnance;or

(c) becomes prohibited from being a

Section 325 or 376 of the Act; or

Director by reason of any order made under

ls found lunatic or becomes of unsound mind' or

resigns his office by notice in writing to the Company; or

is punished with imprisonment for a term exceeding six months without the option

cf a fine.

His appointment is withdrawn by the appointor

PROEGEDTNGS OF DIR

79 The Directors may meet, together, for the dispatch of business, adjourn and otherwise

regulate their meetings as they think fit. Questions arising at any meeting shall, except as

otherwise agreed from time to time by the members, be decided by a majority of votes'

A Director may, and the secretary on the requisition of a Director shall at any time

summon a meeting of the Directors.

78.

(d)

(e)

(D

(g)
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80. lf at any time the Chairman is not present within five minutes after the time appointed for

holding the same, the Directors present may choose one of their number to be Chairrnan

of the meeting.

SECRETARY

81. The Secretary shall be appointed by the Directors for such term, at such remuneration

and upon such conditions as they may think fit, and any Secretary so appointed may be

removed by them,

82. No person shall be appointed or hold office as Secretary who is:

(a) the sole Directorof the Company, or

(b) a corporation the sole Director of whlch is the sole Director of the Company; or

(c) the sole Director of a corporation which is the sole Director of

the Company.

83. A provision of the Aet on these regulations requiring'or authorising a thing to be done by

or to a Director and the Secretary shall not be satisfled by its beinE done by or to the

Sarne person acting both as Director and as, or in place of, the Secretary.

DIVIDENDS AND RESERVE

g4. The Company in general meeting may, by special resolution declare dividends, but no

dividend shall excecd ihe amount recommended by the Direclors.

85. No dividend shall be paid othenruise than out of profits.

86. Subject to the rights of persons, if any, entitled to shares with special rights as to

dividends, all dividends shall be declared and paid according to the amounts paid on the

shares, but if and so long as nothing is paid up on any of the shares in the Cornpany

dividends rnay be declared and paid according to the amounts of lhe shares. No amount

paid on a share in advance of calls shall, while carrying interest, be treated for the

purposes of this Article as paid on the share,

I9
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87, TheDirectorsnray,beforerecomntendinganydividend,setasideoutoftheprofitsofthe

Companysucltsunrsasiheythingproperasareserveorreservesr,rlhichshall,atthe

discretiorr of the Directors, be applicable for meeting contingencies, or for equalizing

dividerrds, or for any other purpose to which the profits of the company may be properly

applied, and pending such application may, at the like discretion, either be employed in

the business of the company or be invested in such investments (other than shares in

rhe Company) as the Directors may from time to time think fit'

lf several persons are registered as joint holders of any share, any one of them may give

effectual receipts for any dividend or other moneys payable on or in respect of the share'

Any dividend may be paid by cheque or warrant senl through the post to the registered

address of the member or person entiiled thereto or in the case of joint holders to any

one of such joint holders at his registered address or to such person and such address

as the member or person entitled to such joint holders, as the case may be' may direct'

Every such cheque or warrant shall be made payable to the order of the person to whom

it is sent or to the order of such other person as the member or person entitled or such

joint holders, as the case may be, may direct'

No dividend shall bear interesi against the Company'

ACCOUNTS

TheDirectorsshaltcauseproperbooksofaccounttob.ekeptwithrespectto:

(a)AllsumsofmoneyreceivedandexpendedbytheCompanyandthemattersin

respect of which the receipt and expenditure takes place;

(b)AllsalesandpurchasesofgoodsbytheCompanyandtheassetsandliabilitiesof

the ComPanY.

The Books of Accounts shall be kept at the registered office of the company' or at such

otherplaceorplacesastheDirectorsthinkfit,andshallalwaysbeopentothe

inspection of the Directors.

The Directors shallfrom time to time determine whether and to what extent and at what

times and places and under what conditions or regulations the accounts and books of

the company or any of them shall be open to the inspection of members not being

Directors, and no member (not being a Director) shall have any right of inspecting any

88.

89.

90.

92.
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94.

95.

account ot book $r (loeufi,rotrt nf llrn cr:nrpany oxcopt as conferreeJ by sta{ute or

authoriscd by tlro oircctors or by llrc cotrtpi:ny ln gonaralmeeting.

Tlre Directors slrnll front tinre tu tirne lrr accortjance wilh seelion 153 of the Act. cause to

L:e prepared attd to tre loid before tlte Company in general meeting such profit and loss

itcceunts, balattcs sheets and reports as are referred to in that section.

The profit and tOSs account shall show, arranged Under the mosl convenient heads' the

amount of gross income, distinguishing the severat sources from which it has been

derived, and the amount of gross expenditure, distinguishing the expenses of the

establishment, salaries and olher like matters. Every item of expendilure fairly

chargeable against the year's income shall be brought into account' so that a just

balance of profit and loSS may be laid before the meetlng and' in case where any itern of

expenditure which may in fairness be distributed over severalyears has been incuned in

any one year, the whole amount of such item shall be stated, with the addition of the

reasons why only a portion of such expenditure is charged against the income of the

year.

A copy of every balance sheet (including every document required by law to be annexed

thereto) which is to be laid before the Company in Sieneral meeting together with a copy

of the Auditor,s report shall not less than ihree weeks before the date of the meeting be

sent to all persons entitled to receive notices of gencral meetings of the Company'

AUDIT

The Cornpany shall at each Annual General Meeting'appoint an Auditor or Auditors to

hold the office until the next Annual General Meeting'

A person or corporation other than the retiring Auditor shall not be capable of being

appointed Auditor at an Annual General Meeting unless notice of an intentlon to

nominate that person or corporation to the office of Auditor has been given by a member

of the company not less than fourteen days before the Annual General Meeting and the

company shall send such notice to the retiring Auditor and shatl give notice thereof to

the mernbers not less than seven days before the Annual General Meeting'

The remuneration of the Auditors shall be fixed by the company in General Meeting'

96.

97.

oq

99.
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1 00. The Auditors shall be entitled to attend any general meeting of the Company at which

any accounts whiclr have been exantined or reportecl on by them are to be laid before

the Company and to rnake any statement or explanation they desire with respeci to the

accounts.

NOTICES

101. A notice may be given by the Company to any member either personally or by sending it

by post to him to his registered address, or such other address or addresses as shall be

designated in writing. lf he has no registered address within the Territory, it shall be by

cable or radiogram with a confirming registered letter return receipt requested

addressed to him at such address outside of the territory as shall have been designated

by him in writing.

102. Where a notice is sent by post, service of the notice shall be deemed to be effected by

properly addressing, prepaying and posting a letter containing the notice, and unless the

contrary is proved to have been effected at the time at which the letter would be

delivered in the ordinary course of post'

103. lf a member has no registered addresswithln the ierritory and has not supplied to the

Company an address for the giving of notices to him, a notice addressed to him and

advertised in a newspaper circulating in the neighbourhood of the registered office of the

company shall be deemed to have been duly given to him at noon on the day on which

the advertisernent aPPears'

104. A notice may be given by the company io the joint holders of a share by giving the

noticetothejointholdernamedfirstintheregisterofmembersinrespectoftheshare.

fis. A notice may be given by the company to the persons entitled to a share in

consequence of the death or bankruptcy of a member by sending it through the post in a

prepaid letter addressed to them by name, or by the title of representatives of the

deceased, or receiver of the bankrupt, or by any like description, at the address, if any,

within the Territory supplied for the purpose by the persons claiming to be so entitled' or

(until such an address has been so supplied) by giving the notice in any manner in

which the same might have been given if the death or bankruptcy has not occurred'
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106. Notice of every general meeting shall be given in the same manner hereinbefore

authorised to (a) every menrber excepl those members who (having no registered

address within the territory) have not supplied to the Company an address for the giving

of notices to them, and also to (b) every person entitled to a share in consequence of

the death or bankruptcy of a member, who, but for his death or bankruptcy would be

entiled to receive notice of the meeting. No other person shall be entitled to receive

notices of general meetings.

CAPITALIZATION OF PROFITS

107. The Company in general meeting may upon the unanimous recommendation of the

Directors resolve that it is desirable to capitalize any part of the amount for the time

being standing to the credit of any of the company's reserve accounts or to the credit of

the profit or loss the company's reserve accounts or to the credit of the profit or loss

account or otherwise available for distribution amongst the members who would have

been entifled thereto if distributed by way of dividend and in the same proportions on

condition that the same be not paid in cash but be applied either in or towards paying

up any amounts fo1the time being unpaid on any shares by such members respectively'

or paying up in full unissued shares or debentures of the company to be allotted'

distributed and credited as fuily paid up to and amongst such members in the proportion

aforesaid, or parly in the one way or partly in the other, and the Directors shall give

effect to such resolution'

10g. Whenever such a resolution as aforesaid shall have been passed the Directors

shall make all appropriations and applications of the undivided profits resolved to

be capitalized thereby, and allotments and issues of fully paid shares or

debentures, if any, and generally shall do all acts and things required to give

effect thereto, with full powers 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 debentures becoming disiributable in factions, and also

to authorize any person to enter on behalf of all the members entitled thereto into

an agreement with the Company providing for the allotment to them respectively,

credited as fully paid up, of any further shares or debentures to which they may

be entitled upon such capitalization or (as the case may require) for the payment

up by the Company on their behalf, by the application thereto of their respective

proportions of the profits resolved to be capitalized, of the amounts or any part of
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the amounts remaining unpaid on their existing shares, and any agreement made

under such authority shall be effective.and binding on all such members'

WINDING UP

109. lf the Conrpany shall be wound up the liquidator may, with the sanction of an

extraordinary resolution of the Company and any other sanction required by the

Companies Ordinance, if any, and having due regard to the respeclive rights of the

holders of different classes of shares to which special rights are attached, divide

amongst the members in specie or kind of the whole or any part of lhe assets of the

Company and may for such purpose set such value as he deems fair upon any property

to be divided as aforesaid and may determined how such division shall be carried out

as between the members of different classes of members. The liquidator may with like

sanction vest the whole or any part of such assets in trustees upon such trusts for the

benefit of the contributors as the liquidator, 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.

INDEMNITY

110. Subject to the provisions of the,Act, every Director or other officer and auditor of the

Company shall be indemnified out of the assets of the Cornpany against all cosis,

charges, expenses, losses and liabilities which he may sustain or incur in or about the

execution of his office or otherwise in relation thereto unless the same occur through his

own dishonesty, negligence, default, breach of duty, criminal etc, or breach of trust

wherein the Director or officer shall be personally liable.

24

Scanned with CamScanner



STGNED and DEUVERED hy the under mentioned;

WTNESS to the aOove Signatures:

Name:

Signature:

PostalAddress:

6EP+LL Pllr..JE /

0#&ss*LtrffiY)

Qualification:

Names, addresses of
subscribers

No. of shares Signature

1. Dr. Rugola Mtandu
P.O Box 66517
Dar es Salaanr 

.

TANZANIA

3000

2. Dr. lrene Andrew
P. O. Box 66517
Dar es salaam
TANZANIA

2140

Dated this .. ??y-oay or.f$.Sli..: r013

J$rmr

. .25
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