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PSSR Lo

MEMORANDUM OF ASSOCIATION

OF

ENdep LIMITED

1 The Company names is ENdep LIMITED
2 The reqisterad office of the company will be siuated in the United Repubiic of

Tanzania
3, The abjects far which he company is estabiished are:

a) To carry out the business of and seling and sanicing of ranewable energy
tachnologies and spares in Africa including emergency and complex situations

b) To carry out renswable energy products and project development services

g) Todesign and build hybnd energy sysiams

d) To carry out the business of offering business solutions Dy providing customized
andior locslized software andior hardware solutions and programmes; astablish,
develop and operate provision of engineenng solutions by develoging
engineering programmes, software and hardware for running indusines,
companies and Instiiutions

g) To act as & genesal commercial company |2 Manufacturers, Imporiars, aganis,
dealsrs (both wnolesale and ratail) in all adicles of commercial, manufacturing.
perscnal and household use snd consumption and in all kinds of raw material,
warshousemen, storage cantractors, shipping and forwarding agents: dealers in

property and estates; property cevelopers, properly managers, Invesiors in

|

e o o |24

Scanned with CamScanner



=

gl

property; estate agents, explaration, feesbility, sxtraction and mining and dealers
of minerals, oll, gas, limestona, granite, gold, diamends, gemsianes, precious
siones arid ail other minerals including refining and trading of the same,
insurance agents and brokers, financiers, fund managars gnd 10 31 8% Nomings,
wrustes, agants, factor, broker, exscutor, administrater, recelvar for or otherwise
on behalf of Companies, Gorporations, firms or persons, builders; specizlists and
cantracts. civil mechanical constructional, agricultural and consulting

To camy on any other business which in the opinien of the director(s) of the
eompany may seem capable of being conveniently carried out in connection with
or 85 ancillary o any of the sbove businesses or io be calculated directly or
indiractiy to enhance the vaiue of or render profitable any of the groperty af the
company or to further any of its objecls.

To spply for, purchase, regisier or otherwise scquira and prajact and rensw,
whathar In the or slsewners in any part of the warid any patents, patent rights,
bravets dirvention, designs. concessions, secrsl processes, frade marks,
licences, and the like ang to alter, disclaim, madify, use and tum to sccount and
to manufacture under ar grant licences or privileges in respect of the same, and
fo expand monsy in experimenting upon, testing or improving any such patants,
inventions or rights,

To purchass, take on lease or in exchange, hire or by any means acquire and
wake options over any freehoid, leasehoia or any other real or parsonal propedy
and sny righls or privieges which the Company may think necessary or
convenient for the purpose of its business, or may enhance the value of any
other proparty of the Company.

To anter into partnership or into arrangement for sharing profits or 1o amaigamate
with any person firm or company carrying on or proposing to cary any business
which the Company is authorised to cary on or any business or transaction
capable of being conducted so 2s directly or ingirectly to benefit the Company.

To acquire an interest in, amalgamale with, or anier into partnership or into any
arrangement with sharing profits, co-operation, jeint sdventure, union of interest
or reciprocal concession with any person or company carrying on or engaged in,

2

Scanned with CamScanner



or sbout 1o camy an or engage In any business or transaction which is capable of

being conducted sa as directly or indireciy to benalit the company.

K} To enter into any arangement with any govermmants or guthoriies supramé,
lscal, municipal, or otherwise, or any company of person ihat may seem
conducive to the attainment of the Campany's objecis, 37 any of tham, and to
cbtain from any such govermment of authonty any rights, charters, licence.
priviieges or concessian which the Company may think it dasirable to obtaln, and
to carry out, exercise and comply tharewith

Il To draw, make, accept, endorse, discount, execule, negotigte and issue
promissory notes, bilis of exchange, bills of lading, warrants, debentures and

other negotiable or transferabie instruments.

m) To invest and deal with the moneys of the Company not immediately reguired (n
any mannar, and to hald sell or ctherwise dea| with any nvestments made.

n) To subscribe for take of otherwise scquire, and hold shares, siock debentures
and otner negotiable or transferable instrumants.

o) To issue, piace, undenwrite or guarantes the subscription of, ¢r concur or assist
in the issuing or placing underwriting or guarentesing the subscription of shares,
debeniures. dabenture stock, boards siocks, and securlties of any company,
whather limited or uniimited or incorporated by Act of pariiament or otherwise, &l
such times and such terms and conditicns as 1o remuneration and otherwise as

may be agreed upon.

o) To lend money or give credi 1o such persans, firms or companies and an such
1erms &s may be considered expediant and lo receive mongy on deposit or loan
from and give guarantees or become Security for any persons, fims and
companies and to charge eny properies or properly of the Company in support
ol any guaraniée and to securs the debts o obligations, contracls of
engagements of any othar campany or person.

q) To raise or barraw meney in such & mannar as the Company shall think fit, and
to secure the repayment of any such money ralsed, borrowed or owing by,

N
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W)

marigage. lien, charge or other security upan ali of a7Y of the propery of assels
of the Company (whether present of future) including s uncalled capital, and
also by a similar mortgage, lien, charge of sacurity 1o secure and guaraniee the
performance by the Company of ary abligation or ability it may undertske or
which may becoma binding an it

To pay out of the funds of the Company all or any expensas which the Company
miay iawlully pay with respect of fhe prometion, farmation and incarparetion ol the
Company of to contract witn amy parsen firm o company to pay the same and 1o
say cemmissions to brokers and others for undenwriting, placing selling or
guarantesing the subscription of any shares, debeniures or ather sacurities of the
Company, and to remunarate any person, firm or company rendering senices 10
the company in such manner s may be thought expadient.

To subseribe to or support any charitable objec or any imetitution and to give
pensions, bonuses, gratuities or assistance [0 any parsdn wha is serving or has
served the Company, whether as a director, empiayee or otherwise, and his
tamily and depandants, 1o make paymanis mwards Insurance, and to establish,
forme and coniribute to provident, superannuaiion and other similar funds and
irusts, sssociations, clubs, school and ather institutions for the benefits of any
such parson aforessil

To distribute among the members of the Company, Dut 30 that no distribution
smaunting 1o a reduction of capial of the Company be made except wikn the
gancton for the Ume being required by law

To do &l or @ny of the above things in any part of the world alons or in
conjunction with others and aither as principals. agents, conlracters, trustees or
otherwise and either by or through agenis, subcontractors, trustees or othensise.

To improve, develop, manage, grant righte or priviieges in respect of, construct,
repair, jet on lease or otherwise, exchange, mortgage, charge, dispose of sell,
grant ficences in respect of, tum 1o account, grant aptions in respect of or
otherwise daal with all o¢ any pant of the property and rights of the Company both
real and parsanal,
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w) To seli otherwise dispose of the whole or any par af the business or property of
the Company, either togelther or in portions far such consideration 25 tha
Cempany may fhink fit, and n particutar for sharas, debanture or securities of
any company purchasing the same.

x) To do all such ather things as may be deemed Incidental or conducive 1o the
attainment of the above cbjects or any of tham,

And it is hereby declared thal

4  Theligoiiites of members herein are imited.

5 The Share capital of the Company is Tanzanian Shillings Hundred Millon Orly
(TZS. 100,000,000/=) divided intc a Ten Theusand (10,000) Ordinary Shares of
Tanzanign Shillings Ten Thousands Only (TZ8 10,000/=) pach with such rights,
privileges or canditions 3s may be determined by of in accordance with the
regulations of the Company, and la vary, modify or abrogate any such rights,
privileges er conditions in such manned as may far the time being be provided by
the regulations of the Comparty.

g The objects specified in each sub-clauss shall be regarded as Independent
objects, and they shall not be lrmisd of rastricted, except where otharwise
expressed In uudﬁuuhqhﬂsu,bymtemmtnnﬂnhmmmmahmﬂmy
nﬂmrsub-dnmarhanumnfﬂﬂﬂcummny.bMMrh!umaduminashﬂlmd
mhamnmwmdma&wﬂuamm&nﬂuﬂhﬁfﬂmﬁdm
clauses defined the chjects of a segarate and distinct company

WE. the several persons, whose names, address and descriptions are
subscribed, are desirous of being formed into @ Company in pursuance of this
Memorandum of Association and we respectively agree 1o take the number of
ehares in the capital of the Company sel apposite our respective names.
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Names, and Post Addresses of Number of
Subscribors Shares taken by | Signatures of
gach Substcriber | Subscribers
Or. Rugola Miandu 3000
P. 0. Box 68517, ’L. ‘ ..
Car es salaam
 TANZANIA
DOr. [rane Andrew 2100
P. 0. Box 66517 M
Dar es salaam
| TANZANIA .
d this 25 [izat
Dated this =, day of .......c. LU v eennn 2013

WITNESS lo the above Signatures:

Name: L GERALL JHITA MANG[ s

Signature: = e e v aasircania i s ad [ S B - S AT
D & Bim N e P

Postal Address! ... FEﬁi*ﬁ‘z?.ﬁ ................ N S e
&AR = Iamm W
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THE COMPANIES ACT (CAP. 212)
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COMPANY LIMITED BY SHARES 3
%
ARTICLES OF ASSOCIATION 5
oF 3

ENdep LIMITED |

The fallowing shall be the regulalions of tha Company.

|nmmwwmmmmammmwngmman have the respeciive
meanings hareby assigned to them, unless ther@ De something In the context

incansistent therawith.

(=)

(b}

{e)

(el

U

(gl

(h)

(

"The Act' means the Companies Act (No. 12 of 2002}

“The Seal” means the Comman Seal of the Company.

Wards dencting [he singular number shall inciuda the plural and vice versa,
Words importing persons or Companies shall include Carporations.

"Special Resolution” and "Extracrdinary Resolution” have the meening assigned
tharato resp=ctivaly by the Act.

“In writing® or "written” inciude prinfing, Rhography, lypewriting and all ciher
modes of repraseniing or reproducing words in'a visible fiorm

*Cifice™ shall mean the régistered office of the Company.
"Menth” shall meen a calendar monih.

“The Board" shall mean the Board of Directars of the Company.

B ozfot | 2au |

Scanned with CamScanner



vk *Secretary” shall menn any persan appointed to parform ihe dubes of the
Sacretary af the Conpany

Subject as aforesaid any words or exprassions defined in e Act shall, I nat Inconsistent

with the contest, bear the same meaning In thess Anicles

BRIVATE COMPANY

The Company is a privaie company, and sccardingly:-
{a}  Theright to ranefer shares is resinclad in the manner harsinafter provided.

8)  The number of members of the Company sxiusive cf persons who are in the
smpioyment of the Compary, snd persans, who having been formerly in the
amployment of the Company wen white in such employment and have continued
after the detarmination of such emplayment to be membars of the Company) is
limitad to fifty.

) Mwhﬂtﬂhnm:hapultmmuhtwwmmwdihmdm
Company = prahitited x )

SHARES

The Share capital of the Company s Tanzanien Shilings Une Hundred Million Only
(TZ5. 100,000.000/=) divided into Ten Thousand (10,000) Ordingry Shares af
Tarzarian Shiings Ten Thousand Only (TZ5 10,000¢=) each with such nghis,
privilages or conditions as may be detsrminad by or in gccordance with the regulations
of the Compeny, and io very, modify or sbrogate any such righis, privileges of
conditions In such manner as may for ihe time baing be provided by the reguiafions o
the Company.

Subjéct to the provisions, If any, in that bahalf of the Memorandum of Assoclation, and
without prajudice to any special rights praviously confered on the heiders of existing
shares, any share may ba issuad with such pesferrec, gefemed or other special rights of
such resticlions, whether in regard o dividend, voting, return of shara capital ar
otherwise, a5 the Company may fram time 1o fime by special resalution determine, and
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(2)

(3)

10.

any prefarence share may. with e sanction of & special rasolution, be issued an the

sarms that it 15, or at the aplion of (ha Company s lable, to be redeamad.

ol shares, tha rights
the sanction of an

tha haolders of the

f at any fime the share capisl is divided into different ciasses
gftached to any class (unless oinarwise) may be vaned witn
extraordinafy resolulion passed at a saparale genersl maating o
share of that class.

of thasa Regulations relating to

In mmmwmmmﬂn provisions
that thé necessary gquorum

general meating ehould mutstis mutandis spply, bul 50
ekall be two persons st laast holding of fepresenting by prony seventy-five percent of
mumdmﬂmm;ﬂu,-mmunwmﬁerurmﬂmmmmh

pemdnnrturpmwmdunurd:puﬁ.

For tha purpasa of this Arficle, the nghts apnferrad wpon the hoiders of the sheres of any
class issued with preferred or other rights shall nat, uniess oiharwise axpressly provided
by the terms of issue of the shares of that ciass, be deamad to be varied by 1he craation

ar issue of further shares raNKing pari passu tharswith

Every person whose name is registered as a member on the registar of mambers snall,
without payment, be enitled 1o 8 certificate under the Seal of the Company spacifying
the shars or shares held by him and the amount pald up thereon, pravided that In
mmmﬁaﬂwammuhaﬂjnmrwmw nersons ine Company shall not be
bound 1o [ssue mare then one certificate, and delivery of 8 cartificate for 2 sham 10 ane
of severs! joint holders shall be sufficient dalvery to all,

ﬁaMumﬂmﬁahmw,hﬂurumﬂﬂthMMmenf
such fee, if any, and on such [erms, Irw.mmﬂidmmmdlmhﬂmiw,nﬂm

Diiratars think fil.

No part of the funds of the Company shall diractly or indirectly ba employed in he
purchasa of, or in lo2ns upen the sacurity of, the Compeny's shares.

Thae Company shall be eniilled 1o treat the person whose name Sppears upon he
register in respect of any shares as the absalute owner thersof and shall not be under
any cbligation to recognise any irust or squity of equitable ciaim o or partial interast in
such shares whether or not it shall have express or oiher natice thereaf,
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18:

13,

LIEN

The Company shall have a kan an every share for all monay (whelnar presanily payabla
ar not) calied or payable at & fixea ime in respect of thal share, and the Company shali
also have & lien en all shares standing registered in the name of & single persan for @il
maneye presently payable by him or his estaie to the Company but the Direclars may al
any time declare any share ta be whally af In part exempt from the provisians of this
regulation. The Company's lien, If any, on @ share shall axtand to all dividands payable

fherecn.

The Coempany may sall. subject to the provisions an forfedure of shares, in such manner

as the Diractars think fit. any shares on which the Company has a fien, but no sals shall
ba made uhless some sum in respect of which the lien exists s prasently payable, nor
until the exgiration of fourteen days sfier & nolice in writing, starfing and damanding
payment of such part of the mummmwmlchﬂmmﬂmﬂﬁﬂmﬂh’
payable, hes been given 1o the ragisiered holder for the time being of the share, or the
person entitled therelo by reason of his death or benkruptcy.

nghmiEﬂﬂntnmyMMEmaﬂimﬁm-mymﬂmiu goma parson (o transfer
fhe shares sold to the purchaser thersof The purchaser shall be registered as ine
haldar of the shares comprised in any such transfer and he snall not be bound to ssa the
application of the purchase monay, Aor &hall his fifie to the shares be sfected by any

irragulaity or invalidity in the proceedings in raference io the sale.

Tnnprmdsnnhaullﬂmummwmcnmuwmmmmmmlm
such part of the amount in respect of which the len exists as is presently payable, and
ie residue shall (subject 1o a like lien far sums not prasently payadle as axisted upon
mmﬂpnu‘hmum:Mpiﬂmmﬂpmmmnmmmmmﬂhmﬂh

gale,

CALLS ON SHARES

The Directors may, subject to any condilions af allsiment, fram time to ime make calis
upon the members In respect of any moneys unpaid on their shares (whather on
account of the nominal value of the shares or by way of pramium) provided that (mwcept
83 otharwisa fixed by the conditions of asotment) no call on any shara shzll be payable
&l less than thirty days from the date appaintment for payment of the fast preceding call,
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19,

F

o being uivmnthntﬂumﬂmﬂ:meﬁrlm

and esch memper shadl {subject
g1 the time or times and

the time ar imes and nl:nunfpwmummihuﬂumnw
m“mﬂdrudthnmwunl:dhdmmﬁm.

The joint holders of a share shall be |clly and saverally liabis 1o pay ail calls In respect
theraof,

if a sum called in respect of a share is nol pald before & on the day appainted for
paymant, the person from whmnm:umlummummwpmﬂmuumnw
mndah;r-tp&mnmmpﬂmmmm1mmwm;ﬂrmpgm: thersol &0
tha time of the sctusl peyment, but the Directors shail be a2 Kbary 1o waive payment of

that inierast whally of in pamt.

The provisions of these mgum}mnummumuuwnﬂmtmdmmmmpm-m:f
intera=i hall spply In the case of nor-payment nimsunwhl:h.er}tmmﬂnfiﬁam
ar & share, becomes payable st 2 fixed fima, whsther on sccount of the amaknt of the
share, or by way of premium, a8 if the sama had become paysbie by vitue of 2 call dully

meds and nofifisd,

The Direciors may, |rmm|mmmmwmmmmhynﬁlngmmmmm
:ﬂnwmﬂnimumwunmﬂupnnﬂmmthﬂhrhw beyond the sums
satually called upen thereon s & paymant in advance ol ¢sl which shall extinguish, 80
far a8 tne same ghall extend kabiEy upon the shares in respect of which it is adwvancad,
and the Company may pay Interest upon tha money receivad, or so much thereof as
from time 10 tme muﬂlhammﬂufﬁumhrhmnﬂﬂupmmdwmmd
of which Hhummﬂ.mﬂﬁﬂhﬁhmﬂﬂfpﬂ'ﬁHHﬂNmmﬂﬂ

Direciors Sgree.

TRANSFER AND TRANSMISSION OF SHARES

Motwithetanding snything set forh herein to the contrary, no sherenoldar shall Transher
any of his Shares or any |nterest in his Shares until such Sharehoider shall have notifled

the Compamy of such iransaction.

{a)  The instrument of trangfer of any shara shas ba executed by or on bahall of the
W:nﬂmﬂnﬂmmﬁmmmmummummammw

L
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23.

sharg until ihe nesne of the fransferee is enlensd in tha register of membsers in raspact
theraal,

Shares shall be transfarred in the fellowing lorm, oF in any usual or comman farm which
(e Directars shall approve: -

(hersinafter called “the sald yransferae”) do hareby fransfer to the said transferes the
share (or shares) RUMBErEd .. eronmmmn e I 108 underiaking called Portmarket
Limitad ta hoid unto the said Fransferee, sutject 1o the several conditions an which | hold
the sama: and |, the said trensferse, do heraby agree 1o taks \he said share (or shares)
subject 1o the conditicns aforesaid. As witness fo our hands the ... gay of

The Directars may In their sbsolute discration daciing 1o ragister any transfer of shares
to & perscn of wham they do net Spprove mat baing aresdy & member of the Campany
and may alse decling lo ragister any tranafer to shares on which the Company has a
llen. The Directors may siso suspend ihe ragisiration of transier during the fourieen
days immediasely preceding the ordinary general meeting in each year. The Direciors
may deciine o recognise any instrument of fransfer uniess:

(@) a!'unusluﬂbuduumlnmhylhuammupmm:tmﬂﬂmhmpm
fhereof, and

(b mmmmmmmwnwﬂwnhamﬁmmmmm
i reletas. ang such other svidence &s the Directors mey reasonably raquira to
show the right of the transferor 10 make the transfer.

if the Directors refuse to register a transfer of any shares they shail within two months
sftar the date gr which the iransfer was lodged with the Campany send to the trensferes
nofice of the rafusal

Any person becoming entiied 1o & !h'ﬂritrj'rumnnfﬂ"lndeaﬂ\mhmhmﬂwﬂlhl
holder shall, ugon such svidenca baing praduced as may from time to time be properly
requirad by the Directors, have ha right, either 1o be registarsd as a member In reapact
of the share or, instead of being registered himself, to make such transfer of the share
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25,

as the decsased or bankrupt person could have made, bul the Dirsctors shall, in aither
case, have the same right 10 decline or suspand regietration ss they would have had in
{ha case of tranafar of the shars by the deceased or bankrupt pérsan baltore the death or
bankruptcy.

A person becoming entiied to a share by reason of the death or bankrupicy of the
hoider shall be enfitied 1o the same dividends and cther advaniages to which he wauld
be antifed to wera ha the registerad holdar of the share, axcepl that he shall not, befare
being registerad as a member in respect of the share, be enliied M respect of it to
exercise any right conferred by mambership In refation 1o meatings of the Company.

Save as hereinafier provides, no shares in the Company shall be transfemad giharwise
than to & parscn who e already 5 member of tha Company until tha rights of pre-
smption hereby conferred shall have bean exhausted that i lo say.

(I} Ewrynumhmmnﬂmrpammfan‘edmhmﬂvﬂmmwanmaﬁr
shares (herainaftar called the Vender) shall give notica in writing to the Board of
hiz intention 2a to do. Such notica shall constitule the Baard his agant for the sala

of the said shares in cne or mare lots at the discretion af {he Board to members of

m{:nmpirtgrmapﬂ:utnblngmadupmhfmn‘#ﬂndm‘mume Board, of in
dﬂmﬁﬂan:mm.nammimmhﬁwdmmwwﬂﬂﬁm

hﬁngﬂaﬂmﬂﬂhﬂwnﬂnuunnnfhhmnﬂ,mnﬂm his opinien, the fair sefiing
valua thareof s between a willing Vendor and willing purchaser

(i) Uipan the price baing fixed as aforasaic the Board shall forthwith give notice to all
the membars of the Company of the rumbar and price of the shares to be sold
mdinvﬂnamhnffhmhm:nmmﬂnlmm days from tne date of the
said notice whether he is wiling to purchase any, and If =0, what maximum
numbar of the said shares.

(] At the expiration of the said thity days the Board shall allocate the said shares 1o
or smongst the membars of member who shall have expressed his or their
willingness to purchase as aforesaa and (if more than one) so far as may ba pro
rats sccording to the number af shares airesdy helg by them respectively
PROVIDED THAT no member shall be obliged to take more then ihe said
maximum numbar of shares 5o nofified by him as aforesaid.
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27,

(wy  Upon such allocalion belng mada the Vendor snall be bounad an payment of the
said price lo transfer ihe shares 10 fhe Purchasar or purchasers. If he makes
dafaull in so daing the Chairman for the tme being of the Direciors of the
Campany or faiing him one of the Directors duly norminatad by resolution of the
Board for that purpase shall farthwith be deemad 1o be duly appointed attorney of
the Vandar, with fiull power to execute, complels and deliver in the name gnd on
behall of the vendar & transfer of the shares o the purchasing mamber and the
Socard may receiva and glve a good dischaige for the Purchasa maney on behelf
of the Vendar and enter the name of the purchaser in the ragister of members as
heidar by transfer of the shares purchased by him.

(v} In the even! Mmmhnrmyﬂdsﬁmnﬂmmmﬂmﬂnﬂdm
provided by this article not being soid in the manner by this arice provided the
Vendor may at any time within six calendar months after the expiration of the said
pariod of thirty days sfier the date of the notice given by the Beard to the
members transier tha shares not so sold to any person (sublect to ariicle 23) and
21 any prica.

FORFEITURE OF SHARES

if 3 member fails 1o pay any call o instakment of & cal an the day appainted for peyment
thereof, the Directors may, 8t any fime inareafier dunng slch time 25 2ny pant of such
esll or instalment remains unpaid sarve 8 nofice on him requiring payment of 3o much of
ﬂmﬂllminmmum“hmpaid.mgﬂﬂmwmwlmemﬂmmﬂmymm.

The riotica shall name & further day (not earier than the expiration of three weeks from
the date of 1he nofice) on or befors which the payment required by the notice Is lo be
made, and shail state that in the event of non-payment &t of before the fime appointed
the shares in respect of which the call wes made will be fisble 1o be forfeited.

If the requiremenis of such nofice as aforesaid are not complied with, any share in
raspect of which the notice has bean glven may at any ime hereafter before ine peyment
required by the notice has been made be forfeited by a resalution of the Directors to that
sfiact. Such forfeliuse shall knclude =il dividends declared in respect of the forfeited
shares not actually paid bafom the forfeitura.
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an.

a1.

a5

A forfeitad share may be sald ef othenwise disposed of an such terms and In such
mann#r 35 the Directars think fil, and &% any fima pelofe B el of dispesition tha
fortaiture may be cancelled on such lemms a& tha Directars think. fit.

A person whose shares have been forfeited shall caass to be & mamber in respect of the
forfeiled shares, but shall, nolwithstanding, rarmain fisbie to pay o the Company all
moneys which, at the date af forfaiture, were prasantly payable by im 10 tha Company In
respect of the shaves, but his (labiity shall cease if and when the Company receives
payment in full of the nominal amaunl of e shanes.

A Statutory Declaration in writing that the deciarant s a Direcior of the Comgany, and
that & share |n the Company has been duly forfeited on & dala stated in the declaration,
shall be conclusive evidence ﬂlhnmmﬂﬁm“mmuwuﬁhlngm
be enilfled 15 the share. The Company may recaive the consideration, it any, given for
the share on sny sale or disposition thereaf and may axacute g transfer of the share in
favour of the mmuumﬂmm:ﬂnmmuﬂmumwmnlmhmﬂl thersupon be
registerad 3¢ the nolder of the share. and mnmthmundmmtnﬂenppummnuf
the purchase money, I any, mrﬂullhhﬁﬂllnmammaﬂiuaﬂwmmuww
ar invalidity in the proceedings in relerance io the fordeftura, sale or disposal of the share.

Thnpiwtaiumnfmmmumﬁnmasmmrrum :m'.u apply i the case of non-
mymﬂufwimnwhm,whmnfimnhwm.mﬂummaﬂmﬂ
mm,mmiwlnmm'Euf!himmmmEurﬂm or by way of premjum, as if the
mrmdbmnpwaﬂewvinuenfajlﬂhduhrdeWHuﬂiﬂ_

I INT

The Camgany may by ordinary resoiulion conver any paid-up shases into stock, and
reconvert any stock into paid-up shafes of any denominatian.

The holders of stock may lranster the same, ar any par thereo!, in the same manne.
and subisct 1o the same regulations, &s, and, subject fo which, 1he shares from which the
slack arose might previous (o conversion have bean iransferrad, or @s near thersta as
circumatances admil but the direciors may from time tg time fix the minimum amaunt of
stock iransferable, and restrct or forbid me transfer of fractions of the milnimum, but tha
inimum shall not excaed the nominal amount of the sharas from which the siock arose.
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The holders of stock shall, @ccording to ihe amount of stock heid by them. have iha
same rights, privileges and advantages as regards dividencs. voling al meetings of e
Campany and athar matters as if they haid the shares from which ihs SIoCk arcse, but no
privilege or advaniage (except participation in the divicends and profits of the Company)
shall be conferrad by any such a liquor part of the stock &s would not if existing in
shares have conferred that privilege or advantage.

Such of the regulations of the Company as are applicable io paid-up shares shall apply
i stock, and the wards “shara” and “sharehoider” therein shall include “stock” and

“stackhelder’
AL oF

The Company may fram time o time by special resclution increase the shara capital by
s:.rdtmm.tuh:dwldaﬂinm:hamﬁdm:hmm,uﬁmummmummuﬁmm

Subject o any direction {o the conirary that may e given by tha Campany by special
resolution In genersl mesting, all new shares shall, before issue be offered 1o such
ﬂnmﬁmmmdmﬂuﬂummmmmmmmwnr
genersl meetings In proportion, as nesry s the crcumstances admit, to the amaount of
the existing shares o which iney are entilied. The offer shall be made by nclice
specifying the number of shares cHferad, and fmiting 2 time within which the offer. if not
amphd.HHJHdumﬂhhﬂdlm.mmmmﬂhnﬁmm,wanﬂw
m::elpfafartlnurrmi:u*itmmﬂ-lepnmminwtmmﬂmnﬁur[umndalhathadmlhmuh
have tha shares offered, the Dirsctars may dispose of those shares in such mannar as
they thlnk most beneficial fo the Company. The Directors may lkewisa so disposa of
any new shares which (by reasan of the ratio which the new sharas baar o shares held
h;rpamm*mnnﬁhrﬂn!nuﬂlrnfnawm:m}mnihmmhnnfmama.ﬂ
conveniently offered under thig Anicle.

The new shares shall be subject to the same provisions with reference to the payment of
calls, lian, transfer, transmission, forfeilure and otherwise as the shares in the original

share capdal,

10
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The Company may by ordinary resalution:

(@) Consolidate and divide all or n]'ljl ol is shere capital into shares of a largar
amount than its exisling shares,

()  Sub-divide its existing sheres or any of hem, inta shares of & smaller amount
than is fixed by the Memarandum of Association subject, neverineless, o the
prowisions of Saction 54 (1) {d) of tha Act,

i) Cancel any shares which, st the date of the passing of the resolution, have not
been izken or agraed 1o be taken by any person.

The Company may. by special resoluion, reduce fts shere capital and any capital
redemotion resarve fund in any manner end with, and subject to, any Incident autharised
and consant requied, by l=w

GENERAL MEETINGS

A general meeting shail be held once in svery calencar year st guch tma (mot being
mare than filean months afier the halding of the last preceding geneéral meeting) and
place gs may be determined by the Directors. In default of & general meeting so hald a
general meating may be convened by 2ny ang mamber in tha same manner as nearly as
possible a8 that in which meetings ara fo be convened by tha Directors.

21 such general meetings shall be called Annual General Meetings snd all other general
meetings shad be called Extraccdinary General Meetings.

The Diraciors may, whenever they tink fit, convena an Extracrdinary General Meeting
and Cxiracrdinery Genaral Mestings anall siso be convened on such requisition of, in
defaull, may be convened by such requisitionsts &s provided by Section 134 of the
Companies Act. If at any time there are not within Tanzania sufficiant Directors capable
of scting 1o farm 2 quarum, any Director of any one member of the Company convene
an Exfraordinary Genersl Meating in the same manner as nearly as possible as that in
which maselings may be convened by ihe Direciors.

11
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NOTICE OF GENERAL MEETINGS

Subject to the provisions of sectian 143(1] of the Act retating to special resolutions, thrase
seek's notice &t the least {axciusive of the day on which the nolice |s served of deemed
to be served by inclusive of the day for which notice is given) specifying the place, he
day and ihe hour of meeting and, in case of special businass, the general business, the
general nature of that business shall be given in manrer hersinaftar mentioned, or in
sych other manner if any, es may be prescribed by the Company in general meeting, 10
such petsgns, as are, under the ragulations of the Company entitled 1o receive such
notices from the Company but with the consent of all the mambers antiled 1o recane
notice of soms particular meeting that meeting may e canvenad by such sharer notice
and in such manner as those members may think fit.

PROCEEDINGS AT GENERAL MEETINGS

All business transacied al any Qaners meating shall be deemed special with the
sycaption of the consideration of the accounis, balance sheat and the ordinary report of

the Dirsctors and Auditors,

Mo business shall be ransacted at any nan&rﬂimﬂﬁ'qunhﬂﬁmﬂmﬂnfmﬁEEH
present when the mesting procasds 1o business, save a8 hereln provided & quarum shall

be constiuted when fwo membess are present in parson or by proiy.

It within half an hour from the time appointed for the mesling a quorum is not present,
the meating, f convensd ummammmmmm.mlumm In any other
mn.Hhallhaﬂuumﬂmﬂmmrrmu&y:h!hnnmim&h.aihm%um
place, and if at the adjourned meeting a guorum (@5 gafined in article 48), s not prasent
within mﬂmnnwﬂMImmeimmﬂmmtlmmmmﬂmﬂh-

disschved.

Mo resolution, whether spaciel of extraordinary, shall ba carried g5 baing passed at any

‘general meeting o any adjournmant {hareal, unless the seid resolutions recaived the

sffirmative vote of not less (han seventy-five percent of the shares of such members a8,
baing entitied to do so, vote in person of by provy st @ general meeting of which nofice
specifying the intention o propose he rasolution @& special or axtraordinary has been

duly given
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The Chairman. i any, of the Board of Diteciots ghall Praside g8 Chairman al evary
general meeting of tha Company.

If there is na such Chairman, or f al any meeting he |s nol presant within filleen minutas
after the time appainted for holding the mesting or is unwilling 1o act as Chalrman, the
members prasent shall choose some ane of their number ta be Chalrman

The Chairman may, with the consent of any meeting at which a quorum I8 present (and
shal If so directed by the mesting) adjoum the meating from time to time and from place
o place, bul no business shall be \ransacted at any adiournad meating other than ihe
business [aft unfinished at the mesting from which tha adjcurnment tock place- When a
meeling s adjourmed for ten days or mora, notice of the edjoumed masting shall be
given as in the case of an criginal meeting. Save as aforesaid it shall not be necessary
to give any nﬂmdanadiuumﬂ&ﬁuﬂﬂmhmuhmuannmdman edjoumed

mesting.

At any general meeting a resoluticn pul to the vota of the meeting shall be decded on a
shaw of hands, uniess a pall is [before or on the dedaration of the result of the show of
hande) demanded by at least one member present In persen ar by prowy end antitied to
voie. Unless & poll is 50 demanded, & declaration by the Chairman that the resoluticn
haa.nnl:hmdha:m.hemmrﬂiduimmdunardmnuﬁufmnptﬁ:u!ﬂrrmﬂnm_
or lost, ard an entry to that sffect in the minule bock shall be conciusive avidence of the

fact

If a pall s duly demanded, it shall be taken in such manngr as the Chairman directs, and
the result of tha goll shall be deemed to be the resoiution of the meeting at which the pall
was demanded.

In the case of an aquality of voles, whether on a show of hands or on a poll, the
Chairman of the meating at which the show of hands takes piace or at which the poll is
cemanded, shall ba entifed 1o & second or casting vole.

A poll demanded on fhe alection of & Chalrman or on a question of adjoumment shall be

taken forthwith. A poll demanded on any other question 2hall be taken at such tima as
the Chelmnan of the meeting direcis.

13
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VOTES OF MEMBERS

ar resttictions for (he time being attached 1o any class of ciasses af

Subject to any rights
have ona vote Ona

shares. on a ahow of hands every member present in person shall
Fuﬂé'mwmmhrmllmwuHEMIhaamﬂwquwhmhn is the hoidar.

In mnﬂmmmmumdmﬂmlmwhmmMnmmh persan of by
prony, shall be sccepted to tha exclusion of the vales of ihe other joint holdars snd for
lhhmeMu:dmﬁWWWuWInwhﬂmmummm&

registar of members,

A member of unsound mind, or In respect of whom an order has been mada by any
court having lurisdiction In lunacy, may vote. Wﬁuﬂﬁfmﬂﬂmn‘fhindldrcﬂiﬂpﬂﬂ.h‘f
humimnrmmlgmmlmﬂﬁeﬂwmemmmnrryau::limu'n[tmur
oiner legal guardian may, on & pell, vole by proxy.

Cn & poll votes may be given 2ither personailly of by proxy, provided 1hat no company
shall vate by prosy unless 2 resalution af its Diractars in sccordance with the provisians

of saction 141 of the Azl is in force.

The Instrurnent eppainting & proxy ghall ba in writing under the hand ef the sppoinior or
his atiomay duly autharised in writing, or, if ihe appaintor is & corporaticn, aither under
seal or under the hands of an officer or atiomey duly authorised. A proxy nead not ba a

member of ihe Company.

The instrumeni appeinting @ proxy and the power of atfomey or other suthanty, if any,
undar which #t Is signed or a notarially cartifiad copy of that power or guthority shall be
deposited at the registered office of ihe Coimpary nol l2sa than twenty-four hours before
the time far holding the mesting or adjourned maeting, at which the person named In the
instrumant proposes o vote, and in default the instrument of proxy shall not be treaied
as valia.

Any instrument sppointing & praxy may be in the following form, or any ather form which
the Direclors shall appiove

BE e O e e DT IO
Penmaricet Limited hereby BRPOINt .......c.vvios OF oy 85 MY proy, o vobe for me
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and an my behalf at the {ordinary or exiracrdinary as the case may be) genaral maeling

of the company o be hsld on the ...dsy of RRIEERE St | ET and at =ny
adjournmant thareal.
Signnd this ... B8 Of i M il

The instrument appointing a proxy shall be deemed to confer autharity to damand or jobn
In demanding a poll.

Ay company or corporstion which is a member of the Company may by resalution of its
Dirsctors or other goveming body autharize such person as 0 thinks fit 1o act as is
represantative at any mesting of the company ar of any ciass of membars of the
Company, and the parson suthorised shall be entitled 1o sxercise the same POWers on
mahalf of the corporation which ha regresents 2s that corporation could exarcize if it were
an individua! member of the Company

DIRECTORS

The number of Directors shall be seven 12 be appoiniad by each of the subscribers. The
first Dirsctors of the Company shall be:

1, Dr. Rugola Mtandu
2. Dr. Irena Andrew

4 Director may resign from office upon gving one manth's notice in writing to the
company of his intenfiocn so o do, and such resignafion shall take efiec! upon the
upimhmutumnnuﬂummﬂwﬁlrmptamhymﬁmﬂﬂmm

(1)  The remunaration of the Directors ghzll from time 1o time be detarminad by the
Company in Generzal Megting.

i) in sdditian to Wheir usual remuneration the Directors shall, glso be paid such
travedling, halsl and oiher expenses as may ressonably be incurmed by them in
the exercise of thair dulies, including any such expensas incurred in connection
with thiir attandancs al maetings of Direciors.
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.-ﬁ.nyMmmwmapmmlumpmuhumaﬂamahﬂlrﬂnmruim
Eummnr.ﬂhmmwhhmrhu?lmrtﬂdwmmmw.!ndTI'I-H‘fITm!fﬂrrr&
rermove any alternate Director 5o appeinted from office. and, appeint angther person in
his place, An akernate Cirector shall (subject to his giving to the Company an address at
hﬂh:hnni:‘mnmhmdnnﬁm}hamummmmmwmﬂmﬂ:ﬂw
mﬁmmmmmrdarmm“amﬂwmﬂmummmhmnmnr
appointing him & not personaby mnlﬂmmmﬁmmﬁmaﬂﬁnhnﬂuﬂﬂﬂh[ﬂ
appointor @s @ Director in fhe absence of such sppoinior. An attarnate Director shall
fpmmm:uumhnmaﬂtmunludurrrmuppnm:unﬂﬂhrmmmnlﬂm
g Dirsctor, All appaintmenis and remavals of aitemale Directors shall be effected by
mﬂ:nfnvnﬂhlgmnlrmﬁhmdn!mlﬂlrmnfbrmh!tmiﬂnﬂnrr&'i'nklnuﬂuﬂl'l
sppoiniment sent 1o or left at the ragistered office An giternate Oirestor shall be an
n'rﬁ:nrnfﬂ-rucmmymnmmmabummnumlnnﬁmﬂnmpwwfnrHumm
lﬂdda{mﬂmamh&ahahnntbudmedmha&mlgwﬂnfwhrﬁmmrmappulrmn
him. The remuneration of any such aiternate Directar shall be payable oul of the
remunertion payable to the Director appainting him and shall cansist of such part {if
w]dﬂmiﬂmﬁmmmmummtb&ammmm

Director and the Dirsctor appainting him.

& Director and atternate Director shall not require a share qualfication but nevertheiess
shall be entitied to attend and speak at any general mesting of 1he Company, and &t any
saparate maeting of the noiders of any class of shares in the Company.

The quarum necessary for the transaction of the business of the Directors may be fxec
Mth-mmmmmﬁmﬂmﬂmhnmdmmum.
be twg, 2nd when the number of Direciors does not excesd two, Da wo, A rasoiution in
writing signed by all the Diractors snall be 2= valid and effectual as if it had been passed
at @ meeting of the Directors duly called and constituled and may congists of seversl
documants in the ke form, each signed by one or morz of the Directors but so that the
axpression "Director” in this anticle shall not include an altarnate Diracior other than an
aftemate Director appoinied by a Director wha a1 the cate of tne resoluticon is absant from
Tanzania.

Provided a Director declares his interest thersin in manner provided by the Crdinance he
may vote as a Director In regerd to any contract or arangemant in which he s interasiad
of upan any maitar arising theseout, and if he shail so vobe his vote shall be countad In
{he quorum when any such confract or arrangamen! is under conssderation,

15
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FOWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors who may pay ail
expenses Incurmed in getting up and regisiering the Comparny, and may exercise all such
powers of the Company, 8s are not, by the Ordinance, or by thase articles, required o
be exarcised by the Company in general mesting, subject, ravertheless, to any
regulation of these aricies. to the provisions of the Ordinance, and io such reguiations,
baing not inconsistent with the aforesaid meguiation of provisions, &s may be prassribed
by the Company in general meeting: but no regulations made by the Company in
general meeling shall invalidate any prior act of the Directors which would have been
valid if that regufation hed not bean mace.

'I'!w]:iirzntmwwﬁmﬁmhﬁmanmlmmummﬂwrmmm:uﬂi:unf
hhmgmﬂirmrnrmﬁ@mmmrmrsmnfmwmmmwh
Euinpmﬁrfm'mchmgmdHsuchmmmmaﬁnn{nhamnrwwwnfﬂhwnr
mmn.wmmnHMWpﬂwhmmmMmmuﬂuﬂmmw
may think fit. In the case of the appointment of a Managing Director such appointment
Mnembimmdﬂmnaﬂnn{pﬂfmmﬂmmmwmmmwn
Director,

Tha Directors shal cauee minutes 1o be made in books provided for the purposas.
(g) of all appointments of officers made by the Dirgctors:
(b) urlhlnmﬂnflmumapmnmﬁtaanhmmmm-mm

ey of &l resolutions and mﬂdlmsmmmgsﬂmumw,mddm
Derectars

gnd avary Director present al any maating of Direciors shall sign his narme in @ boak 1o
be kepl for thel purpose.
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IHE SEAL

The Board shall pravide far the safe cusiody of the seal, The seal shall ba usad only by
e autharity of the Board and every instrument 10 which the seal shall ba affixed shall be
signed by a Direcior and aiso by the Secretary or by @ second Direcior ar by soma olhar
person appointed by ihe Board far the purpose.

ISaU M
Tmnm“umlmmrmmmmﬂmnnﬂhm

(a)  without the consant of tha Company in general meeting helds any other office of
prnﬂtum!ﬁ the Company except that of Mansging Diractor of Manager, or

(6]  becomas bankrupt In this Temory of in any other territony which (s deciared 12 be
& reciprocating tefritory under section 147 af ihe Bankrupicy Ordinance; ar

(¢)  becomes prohibited from besng 8 Oirector by reason of ny order made under
Seciion 325 or 376 of the Act, or

{d) 18 found lunatic or becomas af unssund mind; of
(&) ruulgnsmtumwnnﬂumhﬁingmmecmmm ar

n i punished with Impriscnment for & term sxceading six months without the option
of & fine.

fg] His appointment is withdrwn by e appaintor

EROCEEDINGS OF DIRECTORS

Tha Directors may meet, together, for the dispaich of business, acjoum and otherwisa
regulsia their mestings as they think fit. Questions arising at any meeting shal, axcept as
clharwise agreed from time to time by the mambers, be decided by & majorty of vates.
A Director may, and the secretary on the requisiton of a Director shall &t any tims
gumman a meeting of tha Direciors,

18
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8s.

if &t 2ny time the Chairman i not present within five minutes sfier the {ime appainted for
halding the same, the Directars presan may chocee ane of thekr number to be Chairman

af the meating.
SECRETARY

The Secretary shall be appointed by the Directors for such term, at such remuneration
and upan such conditions as they may think fit, and any Secretsry so appoiniad may be
remaved by them.

Ho person shall be appointad or hold affice as Secretary wha I8!
{@) ihe soie Director of the Company, of
(6] 8 corporation the sola Directar of which is the sole Directer of the Campany’, or

[[3] the sobe Director of 8 corporstion which s the sabs Director of
the Company.

A provision of the Act on these reguistions requiring or authorising & thing 1o be done by
ar to & Direcior and the Secretary shall not be safisfied by e baing done by or t0 the
same persan acling bath as Director and as, or in piace of, the Secralary.

DIVIDENDS AND RESERVE

The Comparny in general meeting may, by special resolution declare divicends, but no
fividend shall exceed the amount recommendad by the Directors,

No dividend shall be paid otherwise than out of profits.

Subject ta the rights of persons, If any, eniitied to shares wih spacial righls as to
dividands. all dividends shall be declared and paid according to the amounts paid on tha
shares, but If and so long 52 nolhing is paid up on any of the shares |n the Company
dividends may be declared and pald according 1o the amounts of the shares. No amaunt
paid 6n a share in advance of calls shall, whila camying inerest, be trested for the
purposes of this Article as paid on the share.

9
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The Direcicrs may, befor recammrending any dividend. ent aside out of tha profits of the
Company such sums @s thay lhing proper 83 @ resane o reserves which shafl, at the
discretion af the Direclors, be applicable fof meating contingencias, or for equalizing
dividands, or for any athar parpose ta which ihe profits of the Company may be properly
applied, and pending such appicalion may, gt tha like discration, sither b2 amployed in
ive Business of the Comgany of be invested in such invesiments {other than shares in
{he Campany) a5 tha Directors may from time to time thirk fit.

if several persons are registered as joint holders of any share, any one of them may give
effectual receipts for any dividend or olher moneys paysble an or in respact of (ha share.

An-,rﬁ-uiumdnwmmw:muemmnmtmthmghmmﬂlnth&mnm
sddress of the member or parson entiled thersto or in the case of joint halders 1o any
one of such joint haldars at his reglstersd address of to such persoch and such address
a8 the membar or person enttled 1o such joint haldars, g5 tha case may ba, may direct
Eveny such cheque of warrant shall Hm:mmwmlnrﬂarﬂmmmwhum
# is sent ar 1o the order of such oiher parsan as {he mamber or person entitied ar such

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

o dividend shall beer interest sgainst the Company.

ACCOUNTS
The Directors shall couss proper hagks of sccaunt to be kept with respect 1o:

{=) MmanwmﬂmﬁaﬂummEﬂwmﬂwmhmh
respect of which the receipt and gxpenditure takes placa

(B) Mmlumpmqrgmwlhammmyandwmmdﬁahlhﬁn'nf
the Campany.

Thusmtﬁmﬁmmunushaummmmmmﬂnﬂhﬂmw.mmmm
gther place or places as the Directars think f, and shall always be open to the
inspection of the Directors.

The Diractors shall from Ume io ime delefmns whathar and 1o what extant and al whal
times and places and under what conditions or reguistions the accounts and books of
muﬂnmpmrn:nnyuf!lmnﬂrmllbuuMMIm inepaction of members not being
Directors, and no mambear (not being & Director) shail have any right of inspecting any

20
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account of book or documwnt of the Compony oxcopl a3 conferred by stalute or
autharised Ly o Dhecteis of by the Company in ganaral mesting.

Tha Directons sholl fram tune o lime in sccordance with section 153 of the Ac. cause 10
be prepared and to be loid before the Company in genaral mesting such profit and oss
accounts, balance sheals and reports as ara referred 1o in that saction.

The profit and loss account shad show, aranged under the most convenient heads, the
amouni of gross Income, distinguishing the several sources from which it has been
derved and {he amount of gross sxpenditure, distinguishing the expenses of e
establishmant, =alaries and othar (ke matiers, Every itam of expenditure feiry
chargesble against the year's income shall be Brought into sccount, $o that 2 just
balance of profit and |ose may be laid bafore the meeting and, in case where any fem of
umdﬂmﬂhhnwlnhﬁmnhdhhﬁuﬁdmummmmm incurad in
any ana year, the whale amount of such tem shall be stated, with the addition of the
raasons why only & portion of such expendilure is charged against tha income af the
yaar.

Amwﬂammmm{Mﬂmm;&mwmﬂm required by iaw {o be annexed

thersto) which s 1o be iaid before the Company in general meeting together with a copy
mmmw:mpmwnmtmwmmwmbmmmmﬂmmmu

sant fo all persons enfitied to receive notices of genaral meatings of the Company.
AuOIT

The Company shall at sach Annual General Meeting appoint an Audtor or Auditars 1o
hald the office until the next Annuel Genersl Maating.

A person or corporation other than the retiring Auditor shall not be capable of being
appoinied Auditor st an Annual General Mesting uniess notice of an intantion to
mnﬂnﬂamﬂmﬂnurmmmﬂunmmtnmﬂnf.l.udllu:haﬂnnmwmhyammaf
uimucnmpmynmmmanhumndwghurmmaAmumﬂnmrﬂhﬂmmum

Company shall send such notice to the retiing Audltor and shall give natice thereol to
the mambers not less than seven days bafore the Annual General Meeling.

The ramunaration of the Auditcrs shall be fixed by the Company in General Meating.

2
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100. The Auditors shall be entitied 1o atiend any general meeting of the Company 3t which
&ny acoounts which have been examined or reported an by them are to be kaid befors
five Company and to make any statement or explanalicn they desire with respect to ihe
acoounts,

HOTICES

101. Ammmmmnwmecummymwmmhﬂrumpﬁmﬂmumwﬁnﬂmﬂﬁ
'n'fpnlihhlmtuhilm;intumdid:hﬂmnrwﬂlnthiimmuuradmﬂﬂshmlhﬂ
designated in writing. If he has no registerad address within the Territory, It shall be by
cabie or radiegram with @ confirning regisiered |etiar return receipt requssied
addressed to him st such address outside of the fermitary s shail heve been cesignated
by Himn in writing.

102. \Where a notice is sent by post, service of the notice shail be deemed to be effecied by
properly sddrassing, prepeying and posting a letter containing the notice, and unlass the
mmmmmmmammwﬁmumumwmm“umm
defivered in the ordinary course of post.

103. Il'lmumhurnﬂmraghluadammﬂmmmleiﬁvmdhﬂnnmpﬁhdmm
t':.mnp-mmnﬁdrﬂsfnrmamhndnmﬁmlnhlm.anﬂl:uaﬁdmundh:rﬁmam
advertised in & newspaper circulating In the nelghbourhood of the registered office of the
Company shall be desmed to have been duly givan 1o him at noon on the day on which
the advertisament Bppasrs

i0d. A nolice mey be given by the Comgany 1o the |oint helders of 8 shasa by giving the
nuﬁuemr.nujuinthnida:mmrdﬂmtmmmghturnﬂ'nmnﬁminquﬂulm:ﬂm-

105. Anuﬁnlnwuagmnbymcmvmﬁﬁmmﬂﬂﬂd to & share In
mwmummmmmnmﬁamﬁwmﬁnﬂmmlhupmtina
prapsid latier addressed to them by name, of by the file of representatives of the
dacsased, o receivar of the bankrupt, or by any (ke deecription, at the address, if any,
u.rl!hlnttw‘!'mﬂwmpnueufmmnpwpmubyumuarmnndlrrringtnblnunﬁﬁaﬁ.nnr
{until such an address has Dean SO supplied} by giving the nalice in amy mannef in
which the same might have been givan if the death or bankruptey has net occurmad
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106, MNotice of every genersl maeling shall be given in the same Manmer hereinbefcre
autharised to [a) every member excepl those mEmoors who (having no registered
sddress within the temitory} have not supplied 1o the Company an address: far tha giving
of naticas to them, and aise 1o (b} every person entilied 1o & shawe in consequence of
the death o bankruptcy of @ member, who, but for his deeth or bankruptcy would ba
antitled to receive notice of the mesting. Mo ather parson shall be enfitied 1o recelve
notices of general maatings.

CAPITALIZATION OF PROFITS

107. The Company In genersl mesting may upon the unanimous recommendaton of the
Direciors resolve that |t s desirable to capitafize any part of the amount for the fima
baing standing ta the credit of any of the company’s reserve accounts of 10 the credit of
the proft or loss the company's resarve accoums or o the cradit of the profil or loss
asssunt or otharwise availabie for distribution amongst the members who wouid have
been entitied therato ¥ distributed oy way of dividend and in the ssme propafiions on
canditian that {he same be not paid v cash but be appled either in or towards paying
upanyarrmmmrm'a-re!jrmnuingunpujdunanymuymmhmmmmtr.
or paying up in full unissuad shares or debenturss of the Compary to be aSottad,
distributed and credited as fully paid up to and amongst such members in the proportion
aforesaid, or partly in the one way or partly in the ciner, and the Directors shall give
affact to such resolution.

108. \Whenever such a resoclution as aforesaid shall have bean paszsad the Directors
shall maks sl appropriations and applications of the undivided profits resolved to
he capitalized therety, and alloiments and |ssuss of fully pajd shares or
dsbenures, If any, and generally shall da all acts and things required to give
affact theretn, with full powers to the Directors to make such provision by the
jssue of fractional certificates or by payment in cash or otherwise as ey think fit
tar tha case of shares or debentures becoming distributable in factions, and alse
to authorize any person fo anter on behalf of all the members entitied thereto into
an agreemant with the Campany prowviding for 1he alletment to them respectivaly,
credited as fully paid up, of any further shares or debentures o which they may
he entited upon such capitaiization or (as the case may require) for the paymant
up by the Company on their behalf, by the application tharato of their respactive
proportions of the profits resalved o be capitalized, of the amounts or any part of
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108

110

the amounts remalning unpaid on their axisting shares, and any agreemant made

undar such authority shall be effactive and binding on all sucn membars.
ING

If tha Company shall be wound up Ihe fquidotor may, with the sanclion of an
extraordingry resofution of the Company and any offier sanclion required By the
Companies Ordinance, if any, and having due regard to the raspactive rights of fhe
holders of different classes of shares o which special ngnls are aitached, divide
mmngrtuumanmmmspuﬁammnntmuwhﬂuwmpannnhiMdm
Comaany and may for such purposs set suth value as he deems fair upon any propedty
10 be divided 85 sforesaid and may detarmined how such division shall be carried out
&5 between the members of different classes of members. The liquidator may with lke
mmmmmwanyﬂndwnﬂumlnmmlaﬂupun.ﬂmhwnlfmﬂl
benafit of the contributors as the figuidatar, with the like sanction, shall think fil but 5o
that ne member shall be compelied to accep! any shares or other sacurities, whereon
thara is any labery.

INDEMNITY

Subjact to the provisions of the Act, every Director or other officer and auditer of the
Company shall be indamrified out of the sssets of the Company agsinst ail costs,
charges, expansas, losses and lizbilties which he may sustain or incur in or about the
exacution of his office ar ctherwise in relstion thereto uniese the same oocur through his
own dishoresty, negiigence. defsull, breach of duty, criminal elc, or breach of trust
wharain the Director or officer shall ba personally liakle.
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SIGNED and DELIVERED by tha under montioned:

Namaes, nddressos of | No. of shares Signatura
subscribers

1. Dr, Rugoia Miandu . 3000
| P.O Box 06517 A lodnn
Dar a5 Salaam |I
TANZANIA

Z. Dr. Irense Andreny 2100
P. O. Box 88517 - ]bmﬂ#
Ciar es salaam
L TAMNZAMNIA

' _namdmh...?p?."fdaynf.&&%'k.zn1a -

WITNESS ta the above Signatures:

G ERALD ST Mg | Jf"

Memea:

Qualificstion: H“"m‘"

vl T 2
"% oi
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