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fHE COMPANIES ACT 2002 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIA TION 

OF 

VIC´S TRANSLOG COMPANY LIMITED

L The name of the Company is VIC´S TRANSLOG COMPANY LIMITED

2. The registered office of the Company will be situated in the Republic of

Tanzania.

3. The objects for which the Company is established are:

3.1. To carry on transport and logistic business, and for that purpose to

acquire and hold either in the name of the company or in that of any

nominee shares, stocks, debentures, debenture stock, bonds, notes,

obligations, warranties, options and securities issued or guaranteed by any

company wherever incorporated, or issued or guaranteed by any

government, public body or authority in any part of the world.

3.2. To carry on business as owners and / or hire Motorcycles, vehicles for

transport and logistic for the purposed of letting.

3.3.To carry on transport and logistic business, including, but not

limited to transporters passengers, goods and all accessories

ordinarily used in transport and logistic business.

3.4. To carry on business as hirers and commission agents for letting

and hiring of motor vehicles and motorcycles and other transport

equipment.

3.5. To carry on business as importers, distributors, re-sellers,

exporters, hirers and commission agents for such goods as spares and

electronic equipments, for motor vehicles, bicycles, motor bicycles.
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3.6. To engage in real estate business and investment in land and 
landed property by acquiring, owning, holding, disposing, buying, 
selling, letting, taking on lease, transf erring, mortgaging, charging, 
developing, managing, and or otherwise dealing in land, landed 
property, land tenure and or any interest in land as the company shall 
deem fit so to do whether such land, landed property, estate, tenure or 
interest be of its own property or belonging to some other person 
and whether such ownership is sole or shared. 

3.7. To engage in the business of providing consultancy and advisory 
services on all matters concerning transport and logistic, interests and 
transport in land, induding but not limited to matters relating to 
investment in transport and logistic busL.1.ess, development, 
improvement, project implementation, design, Appraisal and 
analysis induding tours travel. 

3.8. To carry on the business of selling used spares, repairers, and all 
other motor vehicles equipments. 

3.9. To carry on the business of tutors, trainers, lectures in transport 
and logistic matters, and long vehides transport and all kinds of goods 
transporting indude land transport and water transport were 
demands. 

310. To carry on transport and logistic business as proprietors of safari,
sight-seeing, hotels, lodges and of tented camps, catering for
tourists, offering camps, camping equipment, boats and boating
equipment, surfs and surfing equipment, deep sea fishing
equipment, deep sea diving equipment, for hire and to offer tours and
safaris of all nature to private and public institutions and to industrial
and business concerns.

311. To carry on the transport and logistic business buy hiring the
vehides to tours and saf aris companies as to transport their dients
around national parks, mountains, f orest and around lakes, and other
travels propelled methods and the business of vehicles hires both
self-driven or chauffeur driven, to arrange and organize travel saf aris for
sight-seeing and shooting movies.

312.To carry on the transport and logistic business of safari promoters

and undertakers generally, and in particular to arrange and 
manage travelling safaris, and hunting outfitters, photo safari, 
adventure tours in all part of Tanzania mainland. 
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Company and to vary, modify or abrogate any such rights, privileges or 

conclitions in such manner as may for the time being be provided by the 

regulations of the Company. 

WE, the several persons, whose names and addresses are subscribed below are 

desirous of being formed into a company in pursuance of this Memorandum of 

Association and we respectively agree to take the number of shares in the capital 

of the Company set opposite our respective names. 
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COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

VIC´S TRANSLOG COMPANY LIMITED

TABLE A 

l. The regulations in Table A in the First Schedule to the Companies Act 2002

shall not apply to the Company save if the same is repeated or contained

in these Articles.

INTERPRETATION 

2. In these Articles unless the context otherwise requires, expressions

defined in the Companies Act 2002 shall have the meanings so defined and

the words stanc:ling in the first column of the table next hereinafter

contained shall bear the meanings set opposite to them respectively in the

second column thereof, namely:

Words 

"Acf' 

"Articles" 

'"Auditors" 

Meanings 

the Companies Act 2002 or any statutory re-enactment 

or modification thereof f or the time being in force, and 

ref erence to any section or provisions of the Act shall 

include reference to any statutory re-enactment or 

moc:lification of such section or provision f or the time 

being in f orce; 

these Articles of Association of the Company; 

the duly appointed auditors of the Company from time 
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to time; 

"Board" the board of Directors of the Company or the Directors 

present at a duly convened meeting of Directors at which 

quorum has been attained; 

"Chairman" the Chairman of the Company; 

"Company" means  VIC´S TRANSLOG COMPANY LIMITED ;

"Directors" the Directors for the time being of the Company or if 

there be only one Director then such one Director; 

"Dividends" any distribution (whether in cash or property, and 

whether made before or during a winding up) by the 

Company to any Member with respect to a Member's 

equity interest in the Company; 

"Member" a registered shareholder in the Company; 

"Memorandum" the Memorandum of Association of the Company; 

"Month" 

"Objects" 

"Office" 

"Quorum" 

"Seal" 

"Year" 

"Writing" 

calendar month; 

the objects of the Company; 

the registered office of the Company; 

(in the case of Board meetings) two (2) Directors as the 

minimum number of Directors who must be present 

at a meeting in order f or business to be transacted; 

the Common Seal of the Company; 

the financial year as determined by the Board of 

Directors; and 

includes printing and lithography and any other mode 

or modes of representing or producing words in a 

visible form. 
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PRIVATE COMPANY

3. Discarded

4. The Company is a Private Company, and accordingly:

(a) no invitation shall be issued to the public to subscribe f or any shares

or debentures of the Company;

(b) the number of the Members, not including persons who are in the

employment of the Company is limited to fifty (50) Members:

Provided that, f or the purpose of this provision, where two or more

persons hold one or more shares in the Company jointly, they shall

be treated as a single Member;

(c) the right to transfer the shares of the Company is restricted in the

manner hereinafter provided; and

(d) no bearer share warrant shall be issued.

BUSINESS 

5. Any branch or kind of business which the Company is either expressly or

by implication authorized to undertake in terms of its objects, may be

undertaken by the Board at such time or times as it shall think fit, and

further may be suffered by it to be in abeyance, whether such branch or

kind of business may have been actually commenced or proceeded.

6. The Office shall be at such a place in Tanzania as the Board shall from time

to time appoint.

7. No part of the funds of the Company shall directly or indirectly be

employed in the purchase of or in loans upon the security of the

Company's shares, provided that nothing in this Article shall prohibit

transactions mentioned in the proviso of Section 5 7 (1) of the Act.
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SHARE CAPITAL

8。　The share capital of the Company at血e date of adoption of these A血des

is Tanza血a S聯岨鴫s Five M皿on (T。 Shs. 5,000,000/=) divided血to hmdred

Shares of Tanzania Sh血lings Fifty也ousand (T.Shs 50,000/⇒ eadl.

9.　Wi皿out pre与udice to any special rights previously co血dred on血e holders

Of any shares or dass of shares. a]ny Share血血e Company (whe血er

forI血ng pa血of血e o血ginal capital or not) may be issued with any such

Preferred. deferred or o皿er special血ghts or suhiect血regard to dividend

retums of capital, VOting or otherwise as血e Company may紐om time to

time, by reso血岨On, detem血e or in l血Le CaSe O aエry Shares血respect of

W血ch there has been no sudl deterI血na屯on as the Board may direct.

10。 Subjec=o血e provisions of Section 6l of血e Act any pre erence shares

may be issued on terms血at也ey are’Or at血e op屯On Of皿e Company are

to be liable, tO be redeemed on such terms and血SuCh mar皿er aS the

Company may, by special reso血tion, determ血e.

11, The Company may事紐om血ne to血ne by ord血aIy reSO止血on,血crease its

Share capital by such sum, tO be divided into shares of such amount as血e

resolu血On Shall prescribe。

MODIFICÅTION OF CLASS OF SHARES

12. All or any of the special垂直ts and privileges for血e血ne be血g attached

to any class of shares issued may紅om血ne to time (Whe血er or not血e

Company is being woumd up) be aItered or abrogated wi心血e consent, in

Writing, Of the holders of no less血an three four皿s (3/4) of血e issued

Shares of that dass or wi血the sanction of a special reso血tion passed at a

SeParate general meeting of血e holders of sudl Shares。 To any such

Separate general meeting all血e provisions of血ese Ar屯des as to血e

general mee血Lg Of血e Company sha田m耽m抽s m桝鵬ndis apply, but so血at

the necessary quorum shall be two persons at least holding or represen血ng

by proxy no less than one一也ird of皿e issued shares of血e dass,血at every

holder of shares of the dass shaIl be en血tled on a poH to one vote for every

SuCh share held by him㍉md血at if at any adjoumed mee屯ng of such

holders a quorum as above de紀ned be not present,心ose of such holders

Who are present sha皿be a quonm

13. The special垂直ts conferred upon血e holde冒S Of any shares or dass of.
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Shares shall not, u血ess otherwise expressly provided by血e condi屯OnS Of

issue of such shares, be deemed to be altered by the crea屯On Or issue of

further shares ranking,卵γ白タaS拙therewith.

SHAR巳S

14。 Subject to血e provisions of皿ese Articles, the unissued shares of血e

Company shall be at the disposal of the Board, W址ch may a皿ot, grant

OP血OnS OVer Or Otherwise dispose of them to such persons, at SuCh times

and for such considera血On and upon such terms and conditions as the

Board may determine, but so that no shares shall be issued at a discount

except in accordance with Section 60 of the Act.

15. AⅡ issues of shares of common stock, Preferred stock or options or

WarrantS tO PurChase common or preferred stock or any secu血ty

COnVer屯ble血Whole or血Part into a工ry Of the aforesaid shares, OP血OnS Or

WarrantS Shall韓rst be o鮮ered to all of血e Members as nearly as may be in

PrOPO両On tO the percentage of the capital stock of the Company

respectively held by such Member at the date of §udl Offer. Every such

Offer shall be made in wri劇壇by the secretary of the Company and shall

State that any shares the su咄ect of such o群er that are not subscribed by

any Member wⅢ be o鮮ered to the other Members血proportion to the

Shares held by them.

16。 If the shares and equity secu血ties of anyissue shall not be capal〕le, Without

division into紐ac血ons, Of bei]鴫O蹄ered to or beiI喝divided among the

Members血the proportions above men屯oned the same shall be offered to

Or divided among the Members as nearly as may be in such propor血OnS

and any balance shall be offered to or divided anong血e Me血bers血SuCh

marmer as may be reasonably deteHnined by the Board.

17, If all of the shares or equity secur弛es, aS the case maybe, Of any issue are

not ft皿y subscribed for with血a pe血Od of鮒teen (15) days after the same

are offered to the Members, the Company shall, dur血g the fo11ow血g

Period of珊een (1 5) days, Offer all or any of血e shares or equity secu血ties

not taken up by the Members to those Members who have accepted their

Offers血propor瞳on to their sharehold血gs, and if not subscribed by these

Members within a period of thirty (30) days after being offered the

Company may offer the same to any person or persons as the Board thinks

縮t, PrOvided that:
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(a) ∴ the price at w亜ch such sha鵬s or equity securities may be allotted

and issued shall be not less than the subsc血p也on p血ce i血血ally

Offered to the Members; and

(b)　the terms of payment and otherwise for such shares or e叩ity

SeCu正せes shall not be more favourこねIe than冊e terms i血tially

O謄ered to the Members.

18. The Company may exercise the powers of paying commissions conferred

by Sec屯On 56 of the Act, PrOVided that the rate or amount of the

COmm血ssion paid or agreed to be paid and the number of shares w血ch

PerSOnS have agreed for a co棚油虫ssion to subscrめe abso山tely shall be

disdosed in the maImer required by the said sec血On, and that such

COⅡmlission shall not exceed ten per cent。 (10籾Of the p血Ce at W血ch the

Shares in respect whereof the same is paid are issued or an amount equal

to ten per cent。 (10%) of such p血Ce (as the case may be). Such commission

may be sa血s債ed by the payment of cash or血e allotment of fu皿y or partly

Paid shares or partly血One Way and partly in the other. The Company may

also on any issue of sha鵬s pay such brokeTage aS may be lawf山.

19. If any shares of the Company are issued for血e purpose of raising money

to defray the expenses of the construc血On Of any works or buildings or the

PrOvision of any plant or equipment whch caImOt be made pro鯖table for

a lengthened period, the Company may, Pay interest on so much of such

Share capital as is for the血ne being paid up and may charge皿e same to

Capital as part of the cost of constmc龍On Of血e works or buildings or the

PrOVision of Plant.

20. Except as ordered by a court of competent jurisdic屯On Or aS by law

reqt血ed, nO PerSOn Shall be recog血Zed by the Company as hold血g any

Share upon any trust, and the Compa劃Ly Shan not be bound by or be

COmP址ed in any way to recognize (even when haviI堰nO屯Ce thereof) any

equitable, COn血Igent, future or par屯al interest血any sh紬e Or any血terest

血any frac屯Onal part of a share or (except o皿y as by these Ar屯Cles or by

law otherwise provided) any other垂直t in respect of any share except an

absolute血ght to the entirety thereof血the registered holder。
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SHARE CER丁旺ICATES

2l. Every person whose name is entered as a Member in the Register shall be

entitled, Without p部ment, tO reCeive wi址n two mon血s after {皿otment or

lodgement of transfer (Or Wit出血SuCh other pe血od as the conditions of

issue shall provide) one cer血鯖cate for all址s shares of any one class, Or

SeVeral cer屯蹟cates each for one or more of血s shares of such class upon

Payment Of such sum for every cer屯ficate after the first as the Board shall

from t血e to time determine。血the case of a share held jointly by several

PerSOnS, delivery of a certi鯖cate to one of several jo血t holders shall be

Su縦cient delivery to all. If a Member shall sell or transfer part of the shares

COmPrised血址s holding he shall be en冊Ied to a certi静cate for the balance

without charge.

22, If a share certi鯨cate is defaced, lost or destroyed it may be replaced on

Payment Of such fee (i anV) a§ may be determined by the Board and on

SuCh terms (if arry) as to evidence and indem血ty and payment of the out-

Of-POCket expenses of the Company of inves血gat血g such evidence as the

Board may thi血c紐and,血CaSe Of defacement, On delivery of the old

Cer血ficate to the Company.

Ⅱ量N

23。 The Comparry shall have a紐st and paranount止en on every share (not

being a f血Iy paid share) for a皿moneys, Whether presen血y payable or not,

Called or payable at a範Ⅹed time in re§PeCt Of such share, aLnd the Company

Shall also have a first and paramount lien and charge on all shares (Other

than fully paid shares) standing registered in the n蘭ne Of a single Member

for all the debts and liab出血es of such Member or his estate to the

Company, and whether the same §hall have been血Curred before or after

notice to the Company o aIry e叩itable or other血terest of any person

Other than such Member, and whether the t血e for the payment Or

discharge of the∴Same Shall have actua皿y arrived or not, and

notwithstand血g that the same are jo血t debts or liab址ties of such Member

Or血s estate and any other person whether a Member or not。 The

Company’s岨en on a share shan extend to all dividends paya心le thereon,

But the Board may at aIry time declare any share to be wholly or血part

exempt from the provisions of t址s ar屯Cle。 U血ess otherwise agreed, the

regis虹a血On Of a transfer of shares shaIl not operate as a waiver of the

Company’s lien, i any, On SuCh snares.
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24, The Company may sdl, in such marmer as the Board may t血nk債t, any

Share on w址ch the Company has a Hen, but no sale shall be made u血ess

SOme Sum血respect of w址ch the lien exists is presently payable nor un血

the expira屯On Of fourteen days after a notice血w血ting stating and

demanding payment of the sun presently payable and giving no血Ce Of the

血ten血On tO Sell血defa血t shaIl have been given to血e holder for血e t血e

being of the share or to the person enti血ed by reason of址s death or

bankruptcy to the share。

25。 The net proceeds of sale sha皿be applied血Or tOWards payment or

Satisfaction of也e debt or Hab亜ty in respect whereof皿e lien exists so far

as the same is presently paLyable, and any residue shall (Subject to a like

lien for debts or龍め址屯es not presently payable as existed upon the shares

Prior to the sale) be paid to the person en血tled to the shares at the time of

the sale, For giving effect to any such sale the Board may autho血Ze SOme

PerSOn tO tranSfer the shares sold to the purchaser thereof. The purchaser

Shall be registered as the holder of the shares and he shaⅡ not be bound

to see to the application of the purcha§e mOney, nOr Shall址s title to the

Shares be affected by any血egularity or invalidity血the proceed血gs血

reference to the sale.

CALLS ON SHARES

26. The Board may紅om time to time make calls upon the Members in respect

Of any moneys u叫paid on血eir shaI.eS (Whether on account of the nom血al

amount of the shares or by way of premium and not by血e condi血ons of

allotment thereof made payable at範Ⅹed血nes, PrOvided that no call shan

exceed one-fourth of the nom土nal a皿ount of the shares or be payable

earlier than one month壮om the date fixed for payment of the last previous

Call, and each Member shall (Su咄ect to the Company giving to him at least

fourteen days’no屯Ce SPeCifying the time or血nes and pIace of payment)

Pay tO the Company at the time or timeS and place so specified the amount

Called on址s shares。 Å call may be revoked or postponed as the Board may

de t ermine.

27。 A call may be made payable by instalments and shall be deemed to have

been made a=he time when the reso血血On Of the Board autho血Zing the

Call was passed.
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28。 The jo血t holders of a share shall be jo血tly and severa皿y liable to pay all

Calls血respect thereof.

29. If a su阻caned in respect of a share be not paid before or on the day

appointed for payment thereof the person紅om whom the sum is due shall

Pay血terest on the sum from the day appo血ted for payment thereof to

the血ne of actual payment at such rate, nOt exCeeding ten per cent (10%)

Per amum, aS血e Board may determ血e, but the Board shall be at liberty

to waive payment of su血interest who皿y or血Part.

30, Any sum w血ch, by the term§ Of issue of a share, becomes payable on

allotment or at a血y範xed date, Whether on account of the nomina血amOunt

Of the share or by way of preⅡ血m, Shall for all the purposes of these

Ar血des be deemed to be a call duly made and payable on the date on

Which, by the terms of issue, the same becomes payable, and in case of

non-Payment all the relevant provisions of these Ar屯Cles as to payment of

interest and expenses, forfeiture or otherwise sha11 apply as if such sum

had become payable by virme or a call duly made and noti駐ed。

31. The Board may make aFTangementS On血e issue of shares for a difference

between the holders in the amount of calls to be paid and in the血nes of

Payment.

32. The Board may, if it thinks債t, reCeive from arry Member w皿ing to advance

the same, an Or any Part Of the moneys uncaⅡed and unpaid upon any

Shares held by址m and upon a田or any of the moneys so advanced may

(un皿血e same would事but for such advance, become presen血y payable)

pay血terest at such rate, aS may be agreed upon between血e Board and

the Member paying such sum in advance. The Directors may at any t血e

On giving not less than three months’no宙Ce in w血ting to such Member

repay to血m the amount by w址ch aIry §uCh advance exceeds the amount

actually called up on the shares。

TRANSFER OF SHARES

33。 No shareholder shall sell, aS§ign or o皿erwise transfer any shares without

the p血Or Written consent of the o血er shareholders except as provided血

t址§ A重心ele.
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34. If any Member (the “O鍬聾Or’’) wi§hes to鵬mSfer any of its shares血the

Company, it shaIl first offer (血e “O徽聾| all of such shares it is seeking to

trans掩r (the HO飾er Shares’’) to the other Members (the “O髄eree’’)葛

35,　TheOffer shall:

(a)　be in wri屯ng and shall be de同ered by the O鮮eror to the Offeree at

its address registered with the Company with a copy to the Company

Seeret紬y;

0)　be irrevocable and open for acceptance by the Offeree for a pe血Od

Of thirty (30) days following the date of receipt of the O髄er by the

Offeree;

(c) if an o鱒er for the Offer Shares has been made by a bona債de third

Party tO the O紐eror, be accompanied by a true and complete copy

Of any such offer; and w址ch血either case rmst contain the name of

the bona範de third party and血the case wh凹e the bona債de third

Party is ac血鴫in the capacity of agent, the name of his山timate

Pr血Cipal;

(d) in a11 other cases apart from those referred to血Ar血cle 35(C),

S屯P血ate a cash p血Ce at Which the Offeror is prepared to sell the

O鮮er Shares and w址ch shall be payable free of set-O髄or other

deduc血On against dr亜very of the ce亜紀cates血respect of the Offer

Shares血nego屯able form to the Offeree or its nominee; and

(e)　not be su勘ect to any other term or condition excep=hat whole (and

not a part only) of the O鮮er must be accepted。

36.血the event that the O鮮er is accepted by more than one of the Offerees,

the　血ght of航rst refusal mentioned above shall be deemed to be

PrOPO血Onate tO eaCh Offeree’s exis血g shareholding in the Comparry。 For

the avoidance of doubt, in the event any O髄eree does not accept the Offer

each Offeree w亜ch has accepted the O鵬r shall be enti皿ed, Within twenty

(20) days after being no血fied by the O飾eree that aIry O鮮eree has not

accepted the O鮮er, tO aCCePt the whole (and not any part) of the O鯖er血

respect of址re O鮪er Shares not accepted by any O胱ree at the sa細ne P血Ce

and on the sane terms as stated血the original O鮮er。
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37。 If也e whole of the O髄er (and not part o血y) is not accepted by the Offeree

With血the pe血Od referred to血A咄Cle 35他) (as extended, if necessary,

PurSuant tO A血de 36)ずthen皿e Offeror shall be en屯tled, With血thirty (30)

days after such non-acCePtanCe, tO Sen and transfer a11録Jut nOt a Part O血y)

Of the Offer Shares to a bona蹟de purchaser (and, Where Ar血⊂1e 35(C) is

applicalble to血e bona範de third party referred to血erein) (the “Third

Pa富ty”) at a p血Ce nOt lower and on terms and condi血OnS nOt mOre

favourable to that Third Party than those at w址ch the Offeree was en血tled

to purchase the Offer Shares血terms of the O胱r. Sho血d血e Offeror not

Sell all血e Offer Shares wi血血SuCh t血rty (30) day pe血Od,血en Ar血Cles 34

- 37 inc山sive sh〔皿apply de novo.

38. No transfer shal1 be registered u血ess a proper in§trument Of transfer shall

have been delivered to血e Company.皿e血St]Ⅲment Of transfer of a share

Shall be executed by both血e transferor and血e transferee, and the

transferor shall be deemed to remain the holder of the share until the name

Of the transferee is entered in the Register in respect thereof, An

血StrumentS Of transfer, When registered, Shall be retained by the

Company.

39。 The Board may,血its absolute discre屯on and wi血out assign血g any reason

血erefore, decl血e to register any transfer of shares (Other than fully paid

shares) to a person of whom it shall not approve。 The Board may also

ded血e to register any transfer of shares on whch the CompaェLy has a lien"

40. The Board may dec血工e tO reCOgnize any instrument of transfer if:

(a)　such fee to be deter血inedby也e Board is not paid to the Company

血respect thereof;

0b)　血e血Strument Of寄ansfer is not lodged wi血the CompaIry at the

registered of鱒ce of the Comp劃ry Or is not accompanied by the

Certi債cate of the shares to w址ch it relates, and such other evidence

as the Board may reasonわly require to show血e血ght of the

transferor to make the transfer; and

(C)　the ins調皿ent Of transfer is血respect of more than one class of

Sh狐es,
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41。聯血e Board refuses to register a虹ansfer it sha叫wi亜n two mon皿s after

也e date on w址ch the虹anSfer was Iodged, Send to the transferee no血Ce Of

the refusal and the血Strument Of transfer that the Board has refused to

register sha皿be remmed to the trans掩ree置

42, The Company shall be en帥ed to charge a fee to be detemined by the

Board on皿e registra屯On Of every probate. letters of adⅡ血is虹a血On,

certificate of death or皿ar血age, POWer Of attomey, Or O皿er instrument

rela血喝to or affect血g the龍看e to any share.

TRANSMISSION OF SHARES

43.血CaSe Of血e dea血of a Member血e survivor or survivors where the

deceased was a joint holder,狐d皿e executors or a血止血S虹atOrS Of the

deceased where he was a sole holder, Sh拙be the o血y persons recog血Zed

by the Company as havi皿g any心血e to址s shares; but noth血g here血

conta血ed shall release血e estate of a deceased joint holder from any

liab址ty in respect of any share jo血tly held by址m with other persons.

44, A person en請Ied to a share血COnSe叩enCe Of the baIkIuPtCy Or death of

a Member shall be bound at any time, if and when caⅡed upon血W血t血g

by皿e Directors so to do’tO tranSfer such shares, aS皿en registered in the

nane of血e bankIuP章Or deceased Member, in favour of a nom血ee named

by the Board.

45。 A person becoming entitled to a sh劃e in conse叩enCe Of血e death or

bankruptcy or H叩ida屯On Of a Member shan be en正也ed to receive and may

give a discharge for any dividends or other moneys payぬle in respect of

the share, but he shan not be en龍Ied in respect of the share to receive

notices of or to attend or vote at general meetings of the Company or, SaVe

as aforesaid, tO e膜rCise血respect of粗e §hare any of the rights or

privileges of a Member un皿he shall have become registered as皿e holder

thereof,

FORFHTURE OF SHARES

46。 If a Member fails to pay any call or血stalment of a call on the day appo血ted

for payment thereof, the Board may at any time血ereafter心血ng such

血ne as any part of such c{皿or血stalme血remains unpaid serve a notlce
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on him requ血血g payment of so mch of the ca11 or血Stalment as is unpaid,

toge粗er wi皿a|ry interest and expenses w址ch may have accrued。

47・ The no屯Ce Sh三田name a fur血er day血ot being less血an fourteen days from

血e date of the no屯ce) on or before which and血e place where血e payment

reql血ed by the notice is to be made, and sha皿state thatずin the event of

non-Payment at Or before血e time and at血e place appo血ted, the shares

血respect of which su血Ca皿was made or instalment is payalJle w皿be

lial)le to be forfeited" The Board may accept血e surrender of any share

liable to be forfeited hereunder and,血SuCh case, references here血to

forfeinlre Sha皿indude surrender,

48" If the requirements of any such notice as aforesaid be not comphed with,

arry sh紬e血respect of w址ch such notiee has been given may at any time

thereafter, before payment of all cal1s or instalments,血terest and

expenses due in respect血ereof has been made, be forfeited by a reso止血On

Of the Board to that effect. Such forfeiture shall indude an dividends

declared in respect of the for掩ited shares and not actua皿y paid before the

forfeiture.

49。 When any share has been forfeited, nOtice of the forfeiture shaⅡ forthwi血

be given to the holder of the share or the person e血tled to血e share by

reason of the death or baIkruptcy or nquidation of血e holder (as the case

may be); but no forfeiture shall be血any mamer invalidated by any

Omission or neglec=o give such notice as aforesaid。

50"　A forfeited share shall be deemed to be the property of the Company and

may be sold, re-a皿otted or otherwise disposed of ei皿er to the person who

WaS, before forfeiture, the holder血ereof or entitled血ereto or to aIry Other

PerSOn uPOn SuCh terms and in such maImer aS the Board shall th血k fit,

and at any time before a sale or disposiぜon,血e forfei巾re may be camcelled

On SuCh terms as血e Board may think鱒t.

5l。　A Member whose shares have been forfeited shall cease to be a Member in

respect of the forfeited shares but shall, nOtWi血standing, remain liable to

Pay tO血e Company all moneys w址ch at血e date of forfei同Lre Were

PreSently payal虹e by亜m to皿e Company血respect of血e shares with

interest thereon at such rate as皿e Board may determ血e, nOt eXCeed血g

ten per cent per armrm,紐om血e date of forfeiture un粗payment but血e

Board may waive payment of such血terest ei也er wholly or in part.
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52. A statutory dedaration血Wri血g that the declarant is a Director or the

Secretary of血e CompaIly and血at a share ha§ been duly forfeited on a

date stated in the dedara屯On Shall be COndusive evidence of the facts

there血Stated as against a皿persons daiI血ng to be en屯tled to血e share"

The Company may receive血e considera屯On (if any) given for the share on

the sale or disposition也ereof and may exeぐute a tranSfer of血e share in

favour of the person to who皿血e same is sold or disposed of, and he shall

血ereupon be registered as the holder of the share and §hall not be bound

to see to血e application of the purchase money (if any) nor shall址s請1e

to the share be a髄ected by any irreg血a血ty or inva血亜y血the proceedings

血reference to the rorfeiture, Sale or disposal of the share.

INCREASE OF CAPITAL

53. The CompaIly may紐om time to time by ord血aIy reSO山屯On increase its

Capital by such sun to be divided into shares of such anounts as the

reso止血On Sha皿prescribe。

54。 The Company may, by血e resolution血creasing血e capital, direct血at the

new shares or any of them s血皿be offered either at par or at a premium

Or (Su師ect to血e provisions of Section 60 of也e Act) at a discount or may

make aIry O血er provisions as to血e issue of the new shares一皿def種ult of

any such direction or so far as血e same shall not extend the provisions of

Ar屯Cle 14 sha皿apply to such shares.

55. The new shares shall be subject to all血e provisions of these Articles with

reference to payment of calls, lien, tranSfer, tranSⅡ血ssion, forfeiture and

otherwise∴8皿d, u血ess otherwise provided in accordance with血ese

Ar血Cles, Shall be issued as Ordinary Shares.

ALTERArIONS OF CAPITAL

56. The Companymay紐om血ne to time byこ

(1)　o冒d血軸γ冒eSO山屯0址

(a)　consoHdate and divide a皿or any of its share capital血to

Shares of larger amount than of its existing shares;

巾)　sub葛divide its shares or any of thqn血to shares of smaHer
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amount　血an is　髄xed by the Memorandum (Subject,

nevertheless, tO血e provisions of Sec血on 65(1)(d) of血e Act),

and so血at the reso止せOn Whereby any share is sub-divided

may determine that as between the holders of the shares

res血t血g from such sub-division one or more of血e shares

may have any such preferred or other special血ghts over, Or

may have such quali組ed or deferred rights or be suhject to any

SuCh res血Ctions as compared with the other or o血ers as the

Company has power to attach to un-issued or new shares;

(C)　ca皿Cel a工ry Shares w址ch at皿e date of the passing of the

reso山tion have not been ta]cen or ngreed to be taken by any

person and diⅡ血ish血e a皿Ount Of its share∴Capital by the

amount of the shares so cancelled; and

(d)　vary, mOdify or amend a細ry rights attached to any shares not

yet issued; and may also by special resolution; and

(2)　special resoIu髄On:

(a)　reduce its shaI.e CaPital or any capital redemp屯On reServe fund

Or any Share premiⅧ阻aCCOunt in any marmer and wi血and

Subject to any c正cumstance autho血Zed by the Act。

G電NERAL MEETINGS

57. The Company shall in each year hold a general mee血g as its Amual

General Meet血g in addi血On tO any O血er meet血gs血that year, and not

more tha血駐軸een months shall elapse between the date of one AnIlual

General Meeting of the Company and that of the next. The Annual General

Meeting shaIl be held at such血ne and place as the Board shall appoint。

58"　A皿General Meetings o血er than Anmal General Mee和昭s shall be called

ExtraordinaI`y General Meetings。

59"　The Board may, Whenever it鵬皿ks餌, COnVene an取traordin紬y General

Mee血g, and Extraordinary General Mee血gs shall also be∴COnVened on

SuCh requisition’Or, in defau止すmay be convened by such requis沌O血StS,

as provided by edion 134 of血e Act。 H at膏血y屯me血ere are not within

Tanzania su珊cient Directors capable of ac血Ig tO form a quorum, any

之1



Director or a皿y tWO Members may convene an Ex虹aordin劃y General

Meeting血也e sa細皿e mamer aS nearly as possible as血at in w址ch mee血ngs

may be convened by血e Board.血血e ⊂aSe Of a皿取億aordinaIγ General

Mee血g called pursuant to a req血Si血On, nO bus血ess other that stated in

也e req血si屯on as血e subject of such mee血g sha11 be transacted u血ess

SuCh mee血喝shall have been called by the Board。

NOTICE OF GENERA⊥ MEETINGS.

60. Ån Annual General Mee血g amd a mee血g called for血e pass血g of a special

reso止血On Shall be called by twenty-One days’notice血W止血Ig at血e least,

and a mee血喝o血er血an an Amual General Meeting or a mee血g for血e

PaSS血g of a special reso止血On Shall be caned by fourteen days’no血Ce血

¥¥Ti血g at血e least。 The no屯Ce Shall be exdusive of血e day on w血ch it is

ser`‾ed or deemed to be served and of血e day for w址ch it is given, and shall

SpeCify血e place,血e day and皿e hour of meeting, and, in皿e case of special

bus血ess,血e general nature of that bus血ess. T址notice conve血ng an

Ånnual General Mee血Ig Shall specify血e mee血1g aS SuCh, and皿e notice

COn`‾ening a mee血ng to pass a, SPeCial or e2競raOrd血ary reso血也on shall

SPeCify血e血te皿血on to propose血e reso山血On aS a SPeCial or ex廿aord血ary

reso止血On aS血e case may be. No屯Ce Of every General Mee血ng sha皿be given

血mar血er here血after mentioned to su⊂h persons as are,血accordamCe Wi心

血e provisions of these Ar屯des, e皿正也ed to receive sudl nOtices from the

Company, and also to址re Auditors of the Company for血e血ne be血g:

Provided that with the consent of all the Members entitled to receive no血Ce

Of so皿e Par屯C血ar meeting, that mee血g may be convened by such shorter

notice and血SuCh marmer as those Members may t血nk軸.

血every no血Ce Call血g a meeting there sh粗I appear with reasonable

PrOII血ence a statement that a Member en屯tled to attend and vote is

en屯tled to appoint one or more proxies to attend and vote instead of血m

and that a proxy need not also be a Member.

61. The accidental omission to give no屯Ce Of a meet血g or (in cases where

血StmmentS Of proxy are sent out wi皿the notice) the accidental oⅡ止ssion

to send su⊂h instrument of proxy to, Or the non-reCeipt of notice of a

mee血Ig Or SuCh ins調Iment Of proxy by, any PerSOn en屯tled to receive

no血ce shaIl not invalidate the proceedjngs at血at mee屯ng.
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PROCEEDINGS AT GENERAI MEFTINGS重

62"　An bus血ess shall be dee皿ed special血at is transacted at an Extraord血ary

General Meeting and also a皿bus血ess that is虹ansacted at an Annual

General Meet血g with也e exception of the dedara憧on a皿d sanc血Oning of

dividends, the∴COnSidera屯On Of the accounts and balance sheet and the

reports of the Directors and Auditors, the election of Directors and

Auditors and other o珊cers血place of血ose retiring by rota血On Or

O血erwise, and the組xing of血e remera憤On Of血e Auditors and the

VOt血g of remera屯on to the Directors.

63・ No business sha皿be transacted at any General Meeting u血ess a quorum is

PreSent When the meet址堰PrOCeeds to bus血ess. Save as otherwise

PrOVided by皿ese Articles, tWO members present血person or by proxy

Shall cons血tute a quorum for aII purposes. A corpora血On be血g a Member

Shall be deemed for血e purpose of t址s A血de to be personally present if

represented by proxy or in accordance with血e provisions of Section 141

Of the Act。

64. Ifwit址n an hou皿from血e血ne appointed for a mee血ng a quoru皿is not

PreSent血e mee血Ig, if convened on the requis油On Of Members, Shall be

dissoIved"血any other case it shall stand adjoumed to血e same day血

the next week at the same time aLnd place, Or tO §uCh o皿er day and at such

Other time and place as the Board may deterI血ne, and the provisions of

A血de 68 shall apply. If at such adjoumed meeting a quorum as above

de鼠ned be not present wi血血half an hour from the血ne appo血ted for

holding血e meet血g血e Member or Members present血PerSOn Or by proxy

Sha11 be a叩Orum-

65・ The Chairman (if aIry) of the Board shall preside as Chairman at every

General Mee飯嶋of the Company.

66" If血ere is no such Chairman or if at any mee屯ng血e Chairman be not

PreSent Wit血n half an hour after the time apPOinted for holding the

mee血g, the Members present shall choose any of the Directors present at

the mee血Lg tO aCt, Or並one Director o血y be present he shall preside as

Chairman if lvi岨1g tO aCt.鵬no Director is present, Or if a11 the Directors

PreSent ded血e to take the chair, the MembeI.S PreSent Shall choose one of

their nu血ber to be Chairman.
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67. The Chairman may, Wi血the consent of any mee血g at w址ch a quon皿is

present (and shall if so directed by也e mee血喝), adjoun血e mee血Ig from

血ne to血ne and from place to place, but no bus血ess shall be transacted

at any adjouned mee屯ng except bus血ess w址ch Ⅱ血ght lawfully have been

transacted at the mee血g from w血ch the adjoumment took place. When a

mee血g is adjou皿ed for血irty (30) days or more, nO血Ce Of the adjou皿ed

meeting shall be given as in口的e case of an orig血al mee屯ng. Save as

aforesaid, it shall not be necessary to give aIry nOtice of an adjoumment or

Of the bus血ess to be transacted at an adjoumed mee血Ig.

68. At any General Mee屯ng, a reSO軸心On Pu=O the vote of the mee血g shall

be decided on a show of hands unless (before or on the declara血On Of the

result of the show of haLnds) a poⅡ be demanded by the ChairⅢan, Or by

aIry Member. U血ess a pon is so demaLnded, a declaration by the Chairman

that a reso止血On has, On a Show of hands, been carried or carried

unanimously or by a par屯Cular majo血ty or not carried by a par血Cular

majority or lost, and an entry to血at effect血皿e book of proceed血gs of

the Comparry sha皿be conclusive evidence of the fact wi血out proof of the

number or propor屯On Of皿e votes recorded血favour of or against such a

re s olution,

69. If any votes shall be∴COunted w址ch ought not to have been counted or

II血ght have been rqiected the error shall not vi-嘘ate the reso止血On u]血ess it

be po血ted out at血e same mee屯ng and not in that case u血ess it shall,血

the op血On Of血e Chairman of the mee屯r喝, be of su縦cient mag山田de to

vi血ate也e reso量u屯On.

70。 If a pou is duly demanded the res血t of the poll shall be deemed to be the

reso止血On Of血e mee血g at which血e poll was demanded.

71.血CaSe Of an equality ofvotes at a General Mee血g, Whether on a show of

hands or on a poⅡ,血e Chairman of such mee血1g Sha皿be en血tled to a

SeCOnd or cas屯ng vote。

72. A poll demanded on the elec屯On Of a Chairman, Or On a queS屯On Of

adjourrment, ShaⅡ be taken forthwi皿. Å po皿demanded on any other

ques屯On Shall be taken at such血ne and place and in such manmer aS the

Chaiman directs.

73. The demand for a poll shall not prevent the contirmance of a mee血g for
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血e transac屯On Of any bus血ess o血er血an the ques血On On W址ch the po皿

has been demanded, and it may be wi血drawn at any血e before the next

bus血ess is proceeded with.

VOTES OF MEMBERS

74。 S心hiect to any special terms as to vo血g upon whch a|ry Share capital may

be issued or may for血e time be血g be held on a show of hands every

Member who (being an血dividual) is present血PerSOn Or (be血g a

govemment or corpora瞳On) is present by a representa血ve duly aLu血o血sed

under Section 141 of血e Act shall have one vote. On a poⅡ every Member

Who is present血PerSOn Or by proxy sha皿have one vote for every share of

which he is the holder。

75.血血e case ofjoint holders ofa share血e vote of皿e se血Or Who tenders a

VOte, Whether in person or by proxy, Sha皿be accepted to皿e exdusion of

the votes of血e o也er jo血t holders, and for t址s purpose se血O血ty sh〔皿be

determ血ed by the order血which the names stand血the Register.

76。血accordance with Section 141 of the Act a corpora血On being a Member

may by resolu屯On Of i宣s directors or o血er gover血鴫body and any

govemment being a Member may by direction of血e approp血ate autho血ty

Or an O縦cer of血e Govemment authorised by or under aIry law authorise

SuCh person as it thinks龍t to act as its representative at arry General

Mee血Ig Of血e Company or of any dass of Members of the Company, and

the person so au皿o血Sed shall be entitled to exercise血e same powers on

behalf of the corpora屯on or goverrment he represents as that corpora血On

Or gOVemment CO血d exercise if it were∴an individual Member of the

Compa重野.

77. A Member ofunsound m血d or血respect ofwhom an order has been made

by arry court having ju血Sdic慣on for the protec屯on of persons incapable of

managing their own affairs may vote, Whether on a show of hands or on a

PO叫by址s coIr血血tee,側mめγ bo庇s or o粗er person血the nature of a

COmmittee or c附の同rめれおappo血ted by such ⊂Ourt, and such committee,

C附加oγ bOnIs or o血er person may vote on a poⅡ by proxy.

78。 No Member shall be en心血ed to vote at劃ry General Mee屯ng u血ess all calls

Or O血er sums presently payable by him in respect of shares in the

Company have been paid。
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79。 No b巾ection sha皿be raised to血e qualifica血On Of any voter except at the

mee血g or adjoumed mee血Ig at W址dl血e vote b助ected to is given or

tendered, and every vote not disallowed at such mee血g sh三田be valid for

all purposes. Any such objec屯On made血due血ne shall be referred to the

Chairman of血e mee血g, Whose decision sha皿be紐1al and condusive"

80。 On a pou votes may be given ei血er persona皿y or by proxy.

81. The血Strunent apPOinting a proxy shall be血Wr抽ng under皿e hand of

血e appo血ter or of血s attomey duly autho血zed血wri血堰Or’if血e

appointer be a gover聞nent Or COrPOra屯On, ei血er under its co皿on seal

(止血e case of a corpoI.a粗on) or under血e hand of an o縦cer d血y

autho血Zed or attomey so autho正Zed.

82, Aproxy need not be a Member of血e Compa工ry. Any Member may appo血t

more than one proxy to attend on the sane occasion.

83. The血Strument aPPO血t血g a proxy and皿e power of attomey or other

au血o血ty (if arry) under w址ch it is signed, Or a COPy Of such power or

autho血ty d血y notarized, Shan be deposited at血e O縦ce or such other

place血Tanzania as may be spec亜ed in the notice co珊VeniIlg the meet血g

no less than forty-eight ho町S before the血ne appo血ted for holding the

meet血g or adjoumed mee屯ng at whi血the person na皿ed血the

血Strument PrOPOSeS tO VOte, Or血血e case of a poⅡ taken subsequently to

皿e date of a meeting or adjoumed meeting, nO less血an twenty-four hours

before the血ne appo血ted for the taking of皿e poll and血defa血t the

血Strument Of proxy shall not be treated as valid。

84, The Board皿ay, if it thinks紐, Send out wi血the no屯ce of any meet血g,

forms of instrument of proxy for use at血e meeting and such血StrunentS

of proxy shaIl be in the form follow血g or in such o也er form as血e Board

may decide.
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FORAI OF PROX1-

VIC´S TRANSLOG COMPANY UMITED 

1/\v·e, ____ being (a) Members(s) of the above-named Company, hereby 
appoint ____ of or failing him ____ of as my/ our pro�7 to vote for

rne/ us and on my / our behalf at the annual [or extraordinary, as thi case mqy beJ 
General Meeting of the Company to be hdd on ____ and at any 
adjournment thereof. 

Dated ___ _ 

Signamre: _________ _ 

Address: _________ _ 

in favour of 

I desire to vote *__ _ the Resolution(s) 

against 

85. A vote given in accordance with the terms of an instrument of proxy shall

be valid notwithstanding the previous death or insanity of the principal, or

revocation of the instrument of proxy or of the authority under which it

was executed, or the transfer of the share in respect of which the

instrument of proxy is given, provided that no information in writing of

such death, insanity, revocation or transf er shall have been received by the

Company at the Office bef ore the commencement of the meeting or

adjourned meeting, or the taking of the poll, at which the instrument of

proxy is used.

86. The instrument appointing a proxy shall be deemed to confer authority to

demand or join in demanding a poll.

8 7. A resolution in relation to any of the following shall require the approval

of Members representing at least seventy five per cent. (75%) of the share

capital of the Company:
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(a)　瓜e adop屯On Of any change to the Artides of Associa血On Of the

Company暮O血er皿an a change of name of the Company (Which shall

be decided by the Board);

0b)　the consolida慣On Or amalgama慣On Of the Company

DIRECTORS

88. U血ess and un皿o血erwise from血ne to血ne deterI血ned by a special

reso血屯On Of血e Compa工ry,也e number of Directors (exc皿ding altemate

directors) shi皿not be less血an two and not more血an eig鵬血number. If

at any血ne址肥nu血uer of D証ectors fa11s below血e m血imun number範xed

by or血accordance wi血these A血Cles,血e remai血宣g Directors may act for

the purpose of conve血ng a general mee血g Or for血e purpose of b血しging

血e nuⅡ血er of Directors to such mi血Ⅲ皿m, and for no o血er purpose. The

remera屯On Of the D証ectors shall紐om time to血ne be determined by

the Board.

The血・St Directors of the Company are:

1 , AISⅢ傭!O FURAEL MUSHI a皿d

2。 RA量PH GUNTER GERDES

89. U血ess otherwise determ血ed by the Company in a General Meeting, the

Board shall appoint血e Chairman of血e Board and the Board shall範x血s

remera血On。 The Chairman Of the Board shall also be the Chairman of

the General Meet血g of the Company。

90。 Each Director shall have血e power to appoint aLn altemate Director to act

in址s place and may a章血s discretion, remOVe Such altemate Director. A

person so appointed cha皿be su勘ect血all respects to the terms and

conditions existing血respect of Directors and each altemate Director,

wh血e so acting sha11 exercise and discharge all fmc血ons, POWerS and

du血es as a Director of址s appoi血er in such appo血ter’s absence・ An acting

Director shall申ro佃cro cease to be an altemate Director if址s appo血ter

ceases, for any reason, tO be a Director: Provided皿at if any Director re血es

by rotation or otherwise but is re-elected at血e sane mee血ng, any

appointment made by him pursuant to址s Ar屯Cle which was血force

血mediately before址s re屯rement sha皿remain in force as血ough he had
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not re屯red,

91。 A皿appo血tments and removals of am altemate Director shall be effected

by血St剛ment in wri屯ng de霊ivered at the O縦ce and signed by the

appo血ter. A Director exercis血g血e power to appo血t am altemate Director

Shall give prior notice of such appo血tment血W血t血g to the Secretary of

the Boa冒d.

92。　Each of the Directors, Other than the Chairman of the Board, Sha11 be

en心血ed to re血era瞳On at SuCh rate as the Company in General Meet血g

may紐om血ne to tine determ血e (by ordinary majo血ty) and the Chairman

Shall be en屯tled to re劃皿eration at such higher rate as the Comparry in

General Meeting may紅om屯me to time deterr血ne (by ord血ary majo血ty).

Any Director holding of鯖ce for less than a year shall o血y rank for

remera血On in proportion to the period during w址ch he has held o抽ce

during such year. The Directors (inc血ding altemate Directors) shall be

en血tled to be paid their reasonable trave髄ng, hotel and血cidental

expenses of attending and retum血g from mee屯ngs of the Board or

COmmittees of the Board or General Mee血1gS Or Otherwise incurred while

engaged on the business of the Company.

93。 Any Director who, by request, Perform§ SPeCial services or who o血erwise

Performs services w址ch,血the opi血On Of血e Board, are OutSide血e

normal scope of the usual du血es of a Director, may be paid such extra

remera屯On by way of salary, PerCentage Of pro鱒ts or otherwise as the

Board may deterI血ne w亜ch shall be charged as part of血e Company’s

Ordinary working expenses 。

94, A Director may be or become a director or other o縦cer of or otherwise

血terested iI]L蘭ry COmPany PrOmOted by the Company or in w址ch the

Company may be血terested, and no such Director shall be accountable for

any remera屯On Or Other bene範t§ reCeived by him as a Director or o触cer

Of or紅om血s interest in such other company。 The Board may also exercise

血e vot血g power confe調ed by粗e shares in aIry Other company held or

OWned by the Company血SuCh marmer血all respects as i=hinks fit,

includ血g the exercise也ereof血favour of arry reso血也On aPPO吐血g the

members of the Board or aIry Of them to be directors or o臆cers of such

O血er company, Or VOting or providi鴫for the payment of rermmeration to

the directors or o館cers of such other company, and any Director of the

Company may vote in favour of the exercise of such voting血ghts in the
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mamer aforesaid notwithstanding that he may be or be about to become

a director or officer of such other company and as §uCh, Or血any other

marmr, is or may be血erested吐血e exercise of such voting rights血the

manner aforesaid。

95, (a) ADirector shouldnotbe範nancially血erestedin the Company other

than as a shareholder and/Or Director。

0) A Director should o血y trade with the Company t血ough血e me血um

of an associated compaIry血Which he has a sharehol址ng・

96. A Director shall not requ血e any share qua輯ca屯On"

97. Vi血out prejudice to the last preceding Article and to the provisions for

re血ement by rotation or o血erwise hereinafter contained’the o縦ce of a

Director shall be vacated in any of the events following, namely if二

(a) he resigns址s o珊ce by writing under址s hand left at血e Office; Or

(b) he be fo皿d lunatic or become of unsound m血d or a receiving order

is made against him or he compounds with址s creditors; Or

(C) wi皿out leave, he isめsent, Otherwise血an on the bus血ess of the

Company,紐om meetings of龍re Board for six consecutive months,

and the Board resoIves that址s office be vacated; Or

(d) he is prohibited紅om being a Director by reason of any order made

under Sec屯OnS 325 or 383of the Act; Or

(e) without the consent of the remaining Directors he holds any office

or place of pro触under皿e Comparry o血er th狐that of Managing

Director, Manager or Trustee of any deed for securing debentures of

the Company; Or

(f)　he is removed either by an extraord孤独V reSOlution, Or an Ordinary

reso血屯On Of the Company, tWenty-eight (28) days’no血Ce Of

intention to move such reso山屯On having been given。
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POWHrs AND DUTIES OF DIRECTORS

98. The bus血ess of the Company shall be managed by the Board, Which may

exercise al1 such powers of the Company as are not by the Act or by血ese

Ar屯Cles requ血ed to be exercised by the Compa題Iy血General Meeting,

su勘ect never血eles§ tO the provisions of these Arti⊂les md of血e Act and

to such regulations being not inconsistent with such provisions as may be

prescribed by the Company in General Mee址堰, but no regula血OnS made

by the CompaIry血General Meeting sha]l irⅣalidate any p血Or aCt Of the

Board w址ch would have been valid if such reg血a血ons had not been made.

The general powers given by t址s A血Cle shall not be limited or res血Cted

by any special au血ority or power given to the Board by any o血er A血Cle・

99。 The Board may from time to血ne and at狐y time by power of attomey

under the Company’s Seal appo血t any co血paIry,蝕●m Or PerSOn Or any

紐uctuating body of persons夢whether nom血ated directly or血directly by

the Board, tO be血e attomey or∴attOmeyS Of血e Co血pany for such

purposes and wi血such powers, au血o血ies and discre屯OnS (not exceeding

those vested血Or those conferred upon the Board by t亜s Article) and for

such pe血Od and subject to such conditions as it may咄nk紐, and such

power of attomey may contain such provisions for the protec屯On and

conve血ence of persons dealing wi血any such attomey as血e Board may

咄hk触㍉md may also authorize any such attomey to sub-delegate all or

any of the powers, autho亜es and discre厄ons vested in血m.

100, The Company may exercise血e powers conferred by Section 43 of the Act

with regard to hav血g an O縦cial Seal for use abroad and such powers sh皿

be vested in t血e Board.

101, The Comparry may exercise血e powers conferred by Sec血OnS 124 to 127

0f the Act with regard to the keeping of a branch Register in any part of

the world and血e Board may (Subject to the provisions of those sections)

make and vary such regulations as it may鵬皿k紐血respect of血e keeping

Of any such Register。

BORROWING POWERS

102. The Directors may exercise all the powers of皿e Company to borrow’lend

and guarantee血e repayment of money and to mortgage or charge or

o血erwise seou.re its undertal遍ng, aSSetS, PrOPerty and uncalled capital or
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any part血ereof and to issue debentures, debenture stock and o血er

Seぐuri屯es whe血er ou巾ght or as secu血ty for aIry debt, liab址ty or

Obliga血On Of the CompaIry Or Of any third party:

The Directors may exercise all the powers of the Company to guarantee

and become surety for the liab址ties,血e performance of con廿actS and皿e

repayment of monies by any person,組rm or company and to issue charges,

mortgages, debentures or lien to secure performance by血e Company of

arry such guarantee or §urety.

103. All cheques, PrOⅡ止SSOry nOteS, d|.afts, b田s of exchange and other

negotiねIe and trans掩rable血StrumentS and all receipts for moneys paid

to the Company shall be signed, drawn, aCCePted, endorsed or otherwise

executed, aS皿e case may be,血SuCh ma血er as血e Board shall from血ne

to血ne by re§Olu屯On determ血e.

MⅢ幡

104。 The Board sha11 cause mimtes to be made血books provided for the

pⅢpOSe Of二

(a)　aIl appo血tments of o縦cers made by血e Board;

他)　the names of the Directors present at each Board or ComⅡ址tee

皿ee屯重昭;

(c)　all reso止血OnS and proceed血gs at a皿mee血gs of血e Company and

Of the Board and of the CoⅡⅢ血ttees.

The m血utes referred to in this Ar屯Cle shall be approved by the Board and

Shall be signed by血e Chairman of the Board. The minutes shall be in

English and shall be kept and組ed by the Secretany.

MANAGING DIRECTOR

105. The Board may from血ne to time appo血t one or more of its body to the

O縦⊂e Of Managing Director or Assistant Ma皿ag血g Director for such pe血Od

and upon such terms as it thinks軸and, Su咄ect to the provisions of any

agree皿ent entered into in any partic血ar case, may reVOke such

appo血tment. A Director §O aPPOinted shall not, Wh血e holding such o脆ce,
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be su勘ect to re血ement by rota屯On Or taken血to account血determin血g

皿e rota屯on or retirement of Directors, but址s appoin血ent shall (Wi血out

Prejudice to any claim he may have for damages for breach of arry contract

Of service between him and the CompaIry) ipso facto deterIn血e if he ceases

from any cause to be a Director。

106. A Manag血g Director or Assista皿t Managing Director s址皿receive such

re-eration (Whether by way of salary, COm|Ilission or participa血On血

pro債ts, Or Otherwise) as the Board may determine, and ei血er血addi血On

to or in lieu of his re皿unera屯On aS a Director.

107。 The Board maLy entruSt tO and confer upon a Managing Director or

Assistant Managing Director any of the powers exercisable by it upon such

terms and condi血OnS and with such rest血C血OnS aS it t血nks橿t, and either

CO11aterally wi血or to血e exdusion of its own powers, and may from血me

to血ne (Su郎ect to the terms of any agreement entered into in any

Partic山ar case) revoke, Wi血draw, alter or vary all or軸ry Of such powers.

S量CR聞A龍Y

108. The Secretary sha皿be appointed by the Board for such term, at SuCh

remuneration and upon such conditions as it may th血k fit, and any

Secretary so appointed may be removed by the Board.

109, A provision of the Act or of these Ar屯des requiring or authorizing a th血g

to be done by or to a Director and the Secretary sha皿not be sa屯S鼠ed by

its be血g done by or to血e same person act血g bo血as Director and as, Or

in place of, the Secretary.

PENSIONS AND ALLOWANCES

l10. The Board may grant re抽出g pensions or aImuities or other allowances,

血C血d血g aIIowances on death, tO aIry PerSOn Or tO the widow or

dependants of棚Ly PerSOn血respect of services rendered by鵬m to the

Company as Managing D址ector, Assistant Manag血g Director, Or血any

Other execu屯ve office or employment under瓜e Company or indirectly as

an execu屯Ve O縦cer or empIoyee of any subsidiany company Of the

Company or of its holding company (if any), nOtwithstamding that he may

be or may have been a Director of the Company and may make payments

towards insurances or虹usts for such purposes血respect of any such

33



PerSOn and may inc山de血ghts m respect of such pensions, armuj岨es and

:皿owances吐血e terms of engagement of arly SuCh person,

丁H巴SEAL

lll. The Board sha11 provide for血e safe custody of the Seal, W址ch shall not be

af鯖xed to any血Strunent eXCePt血the presence of at least two Directors

Or at least one Director and the Secretary and such Directors or Director

and Secretary sha田sign every instrument to w址ch the Seal is so affixed in

their presence. All forms of cer屯範cate for shares, StOCk or debentures or

represent血g aIry Other form of secu血ty (Other than letters of allotment,

SC血p cer血ficates and other like documents) sha皿be issued under the Seal

and bear the autog富aphic signatures of one or more Directors and the

Secretary:

Provided that血e Directors may resoIve that some me血od of mecha血Cal

Signature w址dl is contro皿ed by the Auditors, Transfer Auditors or

Barkers of the Company be adopted, in which case any such certi鯖cate

may bear the mecha血cal ins-d of the autographic signature of a Director。

ÅUTⅡENTICAT霊ON OF DOCUMENTS

112。 Any Director or the Secretary or amy person appo血ted by也e Board for the

PurPOSe Sha皿have power to authen慣Cate any docu皿ents a胱ct血g the

CompaLny (except the Memorandu皿md A血des of Åssocia屯On whch

mst be authe]咄Cated by the Registrar of Companies) and any reso止血ons

PaSSed by the Board, and any books, reCOrds, doぐunentS and accounts

relat血g to the bus血ess of也e Compa|ry and to certify copies血ereof or

ex廿acts there紐om as true copies or extracts and where any books, reCOrds,

documents or accounts紬e elsewhere than at the O縦ce, the local manager

Or Other o臆cer of血e Company having the custody thereof shall be

deemed to be a person appointed by the Board as albresaid。

ROTATION OF BOARD

113. Without prejudice to the power of the Compa町y血General Meeting in

PurSuanCe Of any of the provisions of血ese Ar屯Cles to appo血t any person

to be a Director, the Board shall have power at a皿y血ne and紐om time to

血ne to appo血any person to be a Director, eimer to組I a casual vacancy

Or aS an addi屯On tO the exis血g Board, but so that血e total mlmber of
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Directors shall not at any血ne exceed the maxim岨m number債xed by or in

accordamce wi血the§e A咄Cles。 」虹ry Director so appointed shall hold o批ce

O血y un皿the next foⅢow血g Annual General Mee血ng and shall血en be

e血gible for re-election but sha11 not be taken into account血deteⅡn血ing

the Directors who are to re血・e by rota也on at such mee血Ig。

1 14"　The Company may by special reso山畦On, Or by ordinary resolution of which

twenty-eig址(28) days’notice has been given血accordance with Article

97(f) remove any Director before the expira屯On Of血s period of o珊ce (but

SO血at such removal shall be without pr匂u髄ce to any daim such Director

may have for breach of any contract of service between him and the

CompanV) and may by an ordinary resolu血on appoint ano血er person in

虹s stead. The person so appointed sha11 be su咄ect to re血ement at the

time as if he had become a Director on也e day on w血ch血e Director in

Whose place he is appo血ted was last elected a Director.

PROCEEDINGS OF THE BOARD

115・ Save as provided for in皿ese Articles or血the Shareholders’Agreement,

the Board may meet together for the dispatch of bus血ess, adjoum and

. otherwise regulate its meet血gs as it thinks fit。 QleS憤OnS aLrising at any

meeting shall be determ血ed by a m鵡Ority of votes。血case of an equality

Of votes the Chairmm shall have a second or casting vote. A Director may

and the Secretary on血e requis沌On Of a Director shall at any血ne su]軸皿On

a Board meet血g.

116。 Ord血ary Board meetings shall be held at least twice a year. The Chairman

Or any tWO Directors can call extraordinary Board Meetings at any time,

117・ If the quorum of two (2) Directors is not attained at the meet血g, a SeCOnd

mee血Lg Shall be held wit址n four bus血ess days打om the date of the鯖rst

mee血g. Upon the reconve血喝of the meeting, the Director(s) present shall

COnS血tute the required quorum provided that the agenda at the

reconvened meeting shall be血e same as the agenda for the蝕st mee血ng,

For the purposes of血is ar屯Cle l17 a Director shall be deemed to be

PreSent at any Board mee屯ng if the Director is able to hear and understand

all血e proceediIlgS Of the meeting and be heard by all present by way of a

telephone, Video conferenc血g or other suitable means of comImmica血On

and such Director血dicates his wi工l血gness for the meeting to proceed on

血atめas‡s.
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118"　The contin血ng Directors may act notwi皿stand血g any vacancy in meir

body, but if and so Iong as the血number be reduced below the minimun

number範xed by or血accordance with these AI'噂Cles the con屯nuing

Directors may actめr the purpose of別田堰uP VaCanCies in their body or

Of su皿on血g general meet血gs of the Comparry but not for any o血er

PurPOSe, and may act for either of血e purposes aforesaid whether or not

their nurhber be reduced below血e number fixed by or in accordance with

血ese Artides as the叫Orum。

119. If at any mee血Ig血e Chairman is not present within half an hour after the

time appointed for hold血g也e same血e Directors present may choose one

Of their number to be Chairman of the mee血Ig。

120。 (a)　A meeting of皿e Board at w血ch a quorum is present shall be

COmPetent tO eXerCise all powers and discretions for the time being

exercisable by the Board,

@)　Provided that瓜e requisite notices are served upon the Directors and

Su助ect to the consent of a m鵡O血ty of such Directors,血e Directors

may conduct their meetings on telephone or through video and all

mee血嶋s so conducted shall be deemed to have the s軸ne StatuS aS

mee血gs at w址ch血e Directors have physicaIly convened。

(c)　The secretary shi皿give each Director a w血tten no屯Ce (by registered

mail (Or airmail if the Director resides outside Tanzania) and fax) of

any Board mee血g. The no髄ce shall provide the agenda, the time

and place of血e mee髄ng。 The no嘘Ce Shall aIso contain an agenda,

background information and址necessary support documenta血On

in relation to all m鵡Or PrOPOSals to be made at the meet血g。

(d)　The period between the issue of the notice aLnd the date of the

mee廿皿g shall be at least twenty (20) day§ for ordimry mee血gs and

at least鯖節een (1 5) days for extraordinary meetings。 Every Director

Shall receive support docu血entation and background infoma血On at

least鯖ve (5) bus血ess days p血Or tO a mee血g.

(e)　The no屯Ce requirements set out above maLy be waived by a

unaI血nous reso寒u屯on of the Directors.
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121. The Board may de量egate arry of its powers (Other than the power conferred

by this Article) to a coIn血ttee Or COm血tteeS, Whether consis血g of a

member or members of its body or not, aS it血血ks範t. Any com|I血tee SO

formed sha叫血the exercise of the powers so delegated, COnform to any

reg血a血ons that may be imposed on it by the Board.

122. The meeting and proceedings of any comH血tee COnSisting of two or more

members sha皿be govemed by the provisions herein conta血ed for

regulat血g the meetings and proceedings of the Board so far as the same

are applicable and are not superseded by aIry regulations imposed by the

Board under the last preced血g Article.

123。 A reso止血On血W出血g signed by the m萄O血ty of Directors en血tled to

receive no血Ce Of a mee也ng of the Board or passed by血e majo血ty of

members of a committee or by teleconferencing by phone by a number

thereof cons屯tuting a quorum, Shall be as valid and effectual as a

reso止血on passed at a mee血g of the BoaI.d or, aS the case may be, Of such

COm田虫ttee d血y ca11ed and constituted. Any such w瞭tten resolu屯On may

be contained in one document or in several docunents in like form each

Signed by one or more of such Directors or members of the co皿mittee

ぐo皿ぐeme d。

124。 Every act done by the Board or coIIm亜tee or by any person acting as a

Director or member of such committee, nOtWithstanding it be afterwards

discovered that there was some defect血the appointment of such Board

Or COm血ttee Or Of any person act血g as aforesaid or that they or any of

them were disquali輪ed or had vacated o縦ce, Shan be as valid as if every

SuCh Board or com劃血tee Or PerSOn had been duly appointed and was

qual脆ed and had con血珊ed血o鯖ce down to the血me of performance of

SuChact.

DIVIDEND S

125。 The Company血General Mee血g may from time to血ne dedare dividends

to be paid to the Members according to their rights and血terests in the

PrOfits, but no dividend sha11 be dedared血excess of the amount

recomended by血e Board.

126. All dividends shall be declared and paid accord血g to the amounts paid up

On the shares血respect whereof the dividend is paid, but no amount paid
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up on a share血advance of calls sha11 be虹eated for the purposes of t血s

Article as paid up on the share. ÅⅡ dividends shall be appo血Oned and

Paid pγO m競I acCOrding to血e amounts paid up on the shares血Ir血g any

PO血On Or PO咄OnS Of the pe血Od in respect of which血e dividend is paid;

but if any share be issued on terms providing也at it shall ramk for dividend

as from a par血Cular date such share sha皿rank for dividend ac⊂Ord血gly.

127. The Board may from time to time pay to the Members such血terim

dividends as appe紺s to the Board to be jus寄航ed by the posi屯On Of the

CompaIry; the Board may also pay the紐【ed dividend payable on any

preference shares of the Company haIf-yearly or o血erwi§e On範xed dates,

Whenever such position,血the opinion of the Board, jus血駐es that course.

128"　The Board may deduct紐om aIry dividend or borms payable to any Member

all sumS Of money (if any) presently payable by址m to血e Company on

account of c三田s.

129。 No dividend shall bear血terest aga血St the Company.

130. Any dividend, interest or other sum payable in cash to the holder of shares

may be paid by cheque addressed to the holder at址s registered address

Or,血the case of joint ho量ders, addres§ed at址s registered address to the

holder whose name stands髄rst on the Register血respect of the shares or

by telegrap址c transfer. Every such cheque or telegrap址c transfer shall,

u血ess血e ho案der o血erwise directs, be made payable to the order of the

registered holder or,血the case of joint holders, tO the order of the holder

Whose name stands紐st on the Register血respect of such shares㍉md

Shall be sent at his or血eir血Sk. Any one of two or皿Ore joint holders may

give e鮎ectual rece手pts for any dividends or other moneys payable in

respect of the shares held by such jo血t holders.

1 31. Any general meeting dedaring a dividend may, uPOn血e recoIrmendation

Of也e Board, direct payment or sa屯Sfaction of such dividend wholly or in

Part by the distribu血on of specific assets, aLnd血Par屯C血ar of paid-uP

Shares or deben同LreS Of any other company, and the Board shall give effect

to such direction, and where any dif龍culty arises血regards to such

distribution血e Board may settle it as it血inks expedient, and血par廿cular

may fix血e value for distribu血On Of any such speci蹄c assets and may

determ血e血at cash payments shall be made to any Members upon the

foot血g of the value so範xed血Order to secure equ三田ty of distribu宜On,

38



R王SHIVES

132. The Board may before recommendin.g any dividend set aside out of the

PrO軸s of the Company such sums as it thinks proper as reserves which

Shall’at the discre畦On Of the Board, be applicable fdr any purpose to which

the pro触s of the Company may be properly applied and pend血g such

applica屯on may, at the like discretion’either be empIoyed in the bus血ess

Of the Company or be invested血such iIrVestments (Other血an shares of

the Company or its hold血g company, if any) as the Board may from t血e

tO t血e think軋The Board may also w咄out placing the same to reserve

Carry forward any profits which it may t址皿k prudent not to divide。

133- The Board shall transfer to share pre血um account suns equal to the

amo皿t Or Value of any preII血ⅢnS at Which shares of皿e Company may be

issued’and the provisions of these Artides relating to reserves shan be

app址わle to the sums for the time being standing to the credit of share

PreⅡ血田n aCCOunt.

⊆APITALISATION OF PROF正室

134" The Company血General Mee血g may upon the recommenda血on of the

Board・ at any t血e and from血ne to血ne, PaSS a re§Olu瞳On tO the e髄ect

that it is desiral)le to capitalise any part of the amo血S for the廿me being

Standing to the cre址t of any of the Company,s reserves or to the credit of

the pro卸and loss acco皿t Or Otherwise availal)1e for dis咄bu血On and not

required for血e payment Of the fixed dividends on any prefereme shares

Of the Company and accordingly that such sm be set free for dis血bu血On

among the Members or any dass of Members who wo血d be en珊ed to

SuCh pro紐s if distributed by way of dividend and in the same propo血OnS,

On the footing that the same be not paid血cash but be applied either血Or

towards paying up the amounts for the time being unpaid on any shares

血the Company held by such Me血ous respectively or in payment up血

皿of u血SSued shares, dchentures or other c雌ga屯OnS Of the Company,

to be址otted and di§tributed credited as餌Iy paid up anong such

Members or partry血one way and partly血the other, and the Board shall

give effect to such resolution・ Provided that a share premiun account and

a Capital redemp屯On reServe may, for the purposes of址s Arti。e, O血y be

appⅡed in也e paying up of u血SSued shares to be issued to Members of

the Company as fu11y paid bonus shares,
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135. Where any di縦c血ty arises血regard to aIry distribu血On under the last

PreCeding Årticle the Board may settle the same as it thi血鵜expedient and

血Particular may issue fractional ceI屯鯖cates or may ignore fractions

altogether, and may determine that cash payments shall be made to any

Members血Order to adjust the血ghts of all parties, aS may Seem eXPedient

to the Board。 The Board may appo血t any person to sign on behalf of the

PerSOnS entitled to par屯Cipate in血e distribution any contract re叩isite or

COnVe血ent for giving e鯖ect thereto and such appo血血e血Shan be

effective and b血ding upon the Members.

AC C OUNTS

136。 The Board shall cause true accounts to be kept of:

(a)　the su血s of money received and expended by the Company and the

matters血respect of whch such receipt and expenditure take place;

and

O))　all sales and purchases of goods by the Company; and

(C)　the assets and Iiab亜屯es of the Company.

137。The books of account shall be kept a=he O組ce or at such other place or

Places as the Board may th血k軸and §ha皿always be open to the inspection

Of the Directors. No Member (other than a Director) shall have any血ght of

inspecting aIry aCCOunt Or book or document of the Company except as

COnferred by law or autho血sed by the Board。

1 38.The Board shall from time to time,血accordance with Sec瞳on 1 53 of the Act,

CauSe tO be prepared and to be laid before血e Company血General Meet血g

SuCh pro範t and loss accounts, bala皿Ce Sheets, and reports as are referred

to in that sec血On。

139.A copy of every balance sheet and pro駐t and loss account (血Cluding every

docu血ent requ血ed by law to be amexed thereto) which is to be laid before

the Company in General Meeting and of the Directors’and Auditors’

reports shall, nOt less than twenty-One days before the date of血e meet血g,

be sent to every Member and to every ho量der of debentures of the Company

and copies of each of血ese doぐumentS ShaIl at the same血ne be forwarded

to a11 persons en址Ied to receive no屯CeS Of General Mee血gs of the
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Company: Provided that t址s Ar血cle shall not require a copy of those

documents to be sent to aIry Per§On Of whose addres§也e CompaIry is not

aware or to more than one of the joint holders of any shares or deben皿res。

AUDIT

140. Auditors sha皿be appo血ted and their du屯es regulated in accordance with

Sec血OnS 170 to 179 of the Åct.

討OTIC量S

141。 Any no屯Ce Or O血er docunent may be served by the Company on any

Member either person三田y or by sending it through the post血a prepaid

letter or by telex or telecopier addressed to such Member at血s registered

address as appear血g the Company’s Register or血any Branch Register.血

血e case ofjo血t holders of a share, a11 notices shE皿be given to血at one of

the jo血t holders whose name stands紐st in the Register or Branch

Register, and no屯Ce SO given shall be su縦cient no血Ce tO all the jo血t

holders 。

142. Any Member who is not registered in a Branch Register and who is

described in the Company’s Register by an address not wit址n Tanzania

Who shall, from time to血ne, give to the Compa工ry an address within

Tanzania at w址ch no屯CeS may be §erved upon him and shall be en血tled

to have notices served upon址m at such address, but save as aforesaid no

Member other血an a Member described in the Register by an address

Wit血n Tanzania or registered in a Branch Register shall be en血tled to

receive any no血Ce紐om the Compa皿y: Provided血at any no血Ce W血ch is

Sent by post to a Member registered in a Branch Register shall not be

deemed to have been duly served in pursuance of this Ar血Cle u血ess it shall

have been posted血血e country血W址ch such Branch Register is

e stablishe d。

143"　Any notice or o血er document, if served by post, telex or telecopier shan

be deemed to have been served at the time when血e sane was put血to the

POSt O触ce, Or tranSmitted by telex or telecopier and in proving such

Service shall be su純cient to prove血at血e notice or document was

PrOPerly addressed, StanPed and put into血e post o縦ce or if by telex or

telecopier was actually transmitted.
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144。 Any no也Ce Or Other document d址vered or sent by post to or left at血e

registered address of any Member血pursuance of these presents shall,

notwi血standing that such member be血en dead or bankrupt, and whe血er

Or nOt the Co皿pany has notice of址s dea皿or bahk叩ptcy, be deemed to

have been duly served血respect of any share registered血血e name of

SuCh Member as sole or jo血t holder unless址s name shall at血e血me of

the service of the no屯Ce Or document, have been removed from the

CompaLny’s Register or Branch Register as the holder of the share, and such

Service shall for all purposes be deemed a su珊cient service of such no血Ce

Or docunent on all persons interested (whether jo血血y wi血or as daim血g

through or under址m) in the share,

145. Save as hereinbefore provided, nO屯Ce Of every General Mee血Ig Shall be

given to every Member of血e Comparry and to every Director。

WⅢ寸DⅡ寸GUP

146. With the samc血On Of an eXtraOrdinary reso止せOn Of Me鷺血)erS, any PaH of

血e assets of the CompaIry,血Cluding aェry shares in or secu正也es of other

COmPa血es, may be divided among the Members of血e Company血specie

Or may be vested in trustees for the bene軸of sudl Members, and血

止quidation of血e Company may be dosed and血e CompaIry dissoIved,

but, SO that no Mer血er Sha皿be compelled to accept aIry Shares whereon

血針e is批Ⅳ Hab址中書

Ⅲ肛)田ⅥN重丁Y

147. S山車ect to the requirements of Sec屯On 214 0f the Act every Director,

Managing Director, Manager, O縦cer of the Company shall be血demnified

Out Of the funds of the Company against all losses or liab址ties血curred

by him as such Director, Managing Director, Manager, O批cer or Auditor in

Or about the execu屯On Of址s duties and no Director or other of鱒cer sha11

be liable for any loss w址ch may be incurred by血e Company in execution

Or血W血ch he is acq血tted or血COrmeC屯on wi血any appHca屯On under

Sec血On 481 of血e Act血w址ch rく亜ef is granted to him by the court.

RAM旺S,POSTALADDRESSES& �NUMBEROF �SIGNATUREOF 

OCCUPATIONOFSUBSCRIB圏とS �SHARES TAKIENBY �SUBSCRIBERS 
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EACH 

SUBSCRIBER 

FIFTY ONE 

(51) 

AISIMBO FURAEL MUSHI 

P.0.BOX 62 Mto wa Mmbu

SOUCITOR / MANAGING 

DIRECTOR 

FOURTYNINE 

(49) 

RALPH GUNTER GERDES 

GERMANY, 33104 
Paderborn, Waldweg 13

DIRECTOR 

Total Number of Shares ONE 

HUNDRED 

(100) 

DATED as of 3 o-H-1 
..J V Li

WITNESS to the above signatures: 

:::!!:Cfti:��-�� 
Address=-----��L

�
s_ _______

Occupation: ___ _jiPf_t/}__�--------------

� ···················· ................. 

........ d.#:4)z?t.z .....

2021 
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