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ia OF:

SOUTHERN HIGHLANDS ESTATES LIMITEDi * *****************************
| (A PRIVATE COMPANY)

1. T[rC NANIC Of tIrE COMPANY iS "SOUTHERN HIGI-ILANDS ESTATES
LIMITED"

c:

2

J.

ed within the 5r',United Republic of ranzania. 
'r$"' yvrrr vs DI(Lrdr 

i f,--\
The objects for which ,re Company is estabtished are:_ I.fu,a) To acquire by, purchase, Iease, exchange or otherwise, any ld;i.:Ybuirdings and'hereditament oi ,nv natu16 or description siiuated. iii : .any part of the United Repubric of ranzan" ,ro any estatdi oi i,interest there,in. ,ng. rnv iigr,1" over or connected with randj $o irsituatecl and to turn the;r;;'L r""ount as may seem expedignt ;-,and in particurar 

!1 grenarins orirJi;;i".';;o?, 
"on.rructing onownership basic o.r otherwisE, rgc.o1;t*"1rg,'iJvetoping, artering,improving, dewrating 

"na miintaining h;i"i;,"lestaurants, clubs,offices, frats, houses, shops, uuiiaingr,"*"rr* ,ro'Ionvenience of a,kinds arrd bv consoridati;a;;;neiting o, 
"uL'- iirioing propertiesand by leasing and disposing of tne sarne.

b) To carry'on the business as br,,l1tlg- contractors, civir engineers,erectricat u*d.:-*"hanicar Lngin*urr, constructionar engineers,generar engineers, surveyors, -architects ;;;-;;y other worksconnected therewith and which may be 
"onu"niunry carried on orwhich may necessary in connection-with 
"nv 

oi'a-ti'or the objects ofthe company and.to buird, construct, mainlain 
"ii"r, unlrrger, puildown, remove 

-.1lg 
,"ql3"u ,nv .r.,opr, nrijjilruloin""r, foundries,furnaces, factories, mirs wor(s,- wars roror,"irii*uyu, tramways,mactrinery, engines, fences, banks, d;;;;, ;;i;, courses andgenera'v to carry on the business or plumoe;;, ;;;rrtors, painters,sig nwriters, erectricar equipmenl* servicing ;;; -;;;.rfacturers 

and
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business of house furnishes, uphorsterers and dearers in furniture,.carpets, rinoreums and other froor covering, curtains ano other homefurnishings and .househord requisites or aririna.lucn other goods asmay be convenienily sord there with and ,ii fi.,ing" capabre of beingused therewith or in the maintenance, repair of manufacture thereof
c) To carry on the business of farming, agricurture and to curtivate anyestate, rand s and properties to ne-icqlirea nv ilrL company and todevelop the resources of the same ny arairuils,'tr"uring, pranting,pasturing, farrning and.for the purposei aforesaio to purcrrases fromthe time to time such horses,'catile anu tivesto&'ano emproy suchtabour and fronr tinre to time seil arr oi ;"y;;;'"f the produce ofsuch rands as be necessary for carrying on'the business 

"rlprr"ii"gor farming or pasturing on the saiA landi

d) To buy, seil hire, m.anufacture, barter, trade and dear in property,goods, produce articres and merchandise oiurr [ino* and to transactany ancl every description of agency, commissio, -OlrtiiUrti"",

f:ifiiry, conrmerciat, industriit, manufactui,ng, mercantite,rnsurance and financiar, business .and to 
"riry on business astraders, generar merchants, whoresalers and *trii*r", exporters andimportdrs, comrnission agents nnd n,rnur""rur*ir rupresentatives.

e) To carry on ,ny other business which may seem to the companycapabre of being convenienily carried on i .6nnlliion witn any of thebusiness of the. 
"o*prny 

'o,. 
ca1curf1e.o. ;i;;;;ty 

", indirec,y toenhance flre varue of or render profitabre ,.r'ft the company,sproperty or rights.

f) To acquire and dear undertake the whore or any part or the businessproperty and liabilities of any persons. Firm or company carrying onanv business which the companv r-s auino;i;;; i; ;rrry of or possesproperty suitable.for the purpose-of tnis company. 
--

g) ro rnvest and dear with money. ql the company not immediateryrequired' deverop, upon each securities ano in sulh manner as mayfrom time to time be determed. I ouwrr

h) To purchase, rease or otherurise acquire, and to hord, seil improve,develop, exchange, mortgage or .othenariu" oi.po"e of any rands,

Hi,S$,Xlmachinery 
o,. pralts, mi,s, facro;ie;-;;;eirourses or any



i) To adopt such means of making klgwr the products of the companyas may seem expedient and in particurar uv'"Ju*rtising in tG ;I;;iby circurars, by purchase and exh.ibition ;i*J;, art or interest, bypubrication of books and periodicars, and Lv gi;"ii"g prizes, rewardsand donations.

i) To enter into any arrErngements with any Government or authorities,(supreme, municipat, locat or 
, 
otrrerwisej oi"'uny corporations,companies, or persons having objects il",ai'mi'seem conductive tothe company's obj.ects or any"or them, ;r; io;;;in from any suchGovernment, 

, 
Au[hority, Coiooqltjg, cq,nj,..,].. or person, anycharters' contracts, au"ru"., rights, privireges and concessionsvrhich t.e company may think clesirante, ani tJ 

"rrry out exercise

3iil,,ffinl.:t:":iJ,;::t charters' 
"ont'"'i"' o'i"'"*', ilgli,I

k) To enter into (partnership or in!o) a.ny arrangements for sharingprofits, unlon or interests, co-operation, ioint'venture, recrprocar,concession, or othenarise with any persc,ns, firm or company carryingor engageo tn,:r.about to carry on.or engage in any business ortransaction which this company is authorise-J io 
"urry 

on, or engagein, or any business or transaction capabre of being conducted so asdirecry or incrirectty the 
"ontri"is of, or o*,erwisJ assist, any suchperson, firm or company, and to take or ot.,"*i"u acquire sharesand securities of any suih 

"on.,prny 
and to sett, troro reissue with orwithout guarantee, or otherwiseilaf with the same.

l) To promote any other company for the purpose of acquirrng art orany of the property, and uncrerfaking, o,. !;i oi-th"e tianitities of thiscornpany, or of undertaking any brisin;"; ;r;;eiation which mayappear rikery to assist or oenefit tnis compa";,';; to enhance thevarue of the property or business of this company and to place or' guarantee the prace of, underwrite, subscribe for .or othenarise
*1:::,i:' 

or any part of the shares or securities of each company as

m)To rend and advance money or give credit to such persons, firm orcompanies and on such terms as may seem expedient, and inparticular to customers and otheis-havi^g oir[;gr*,iritl. the companyand to give guarantee to necoml surety for any persons, firms or
ffiruX!,:;::?i,[:,f,:: 

pavment or monev ror the perrormance or any



n) To receive money or deposit or roan and borrow. or raise money insuch manner as the company sha, *rinr< ni-ariJ in particurar by the
ff:5#s:benrures, 

or deberiture stock (peipeiuar or otherwise) and
m o rt g a g e 

". 
;,'! ii.I!ff ',f;'],'!: :?, :? Tr"J' ; :;? ffi 

jl ;XIi *the company (both present and-ilturgii""rrii"[ its uncailed capitarand arso by a simirar mortgage charge oi ii"n to 
"*"r.* ,nJguarantee the performance o/ ttiu."ompinv ,,. airy otner person orcompany of any obtigation undertaken dy ttiul#pany or any otherperson or company as the case may be.

o) To draw, rnake, accept, encrorse, discount, execute and issuepronrissory notes, notes, biils of excrrange, oiii- 
""r 

lacling, warrants.debentures and other negotiable or transferable instrunrents.
p) To estabrish and support or aid in the estabrishment and support ofassociation, institutions, funds, trusts, and crr_rbs carcurated to benefitthe e'rproyees or ex-emproyees of the 

"o*p.*v, or ahy of itspredecessors in business, or'of any company .ayhich is a subsidiarvcompanv of ilre company or is aried urerJio Jr ,_r""irij iiJ#il;1or dependents or connection" oi ru"l--;;;;r, and to grant orprovide pensions and ailo.wance,, to make l,. 
"ntui'into 

arrangementsfor the provisions of poricies oi riru ;il;;;,'iunsions or otherbenefits to or for any'Directors'or emproyees, of'the company, orany such predecessor such 
"o*r_"n{ as aforesaid, or the rerations,connection" o1.g_up"Tdent of any such pu*onr, tJ ory or contributetowards the paym_ent of premiums in iurp""iir-any such poricies,pensions or benefirs, to premiums in ,,;;FJ;i ;; ;ry such poticies,pensions or benefits, to estabrirr., or support funds, trust and scheme(including fund.s, trusts, unJ 
""n**e provision foi payment towards

lH:il:l#* mav ue ";;;id;;j ",i"iil,;".' [" promote sr.rcrr

q) To seil qr othenrrise dispose of the whore or any part of the businessor property of the, company, either together or'i[]ortions, for suchconsideration a-s_the.gompiny fl',i"r. r'"n]";r iri pr#i"ur* for shares,debentures, or securities otairy"o*pnny pr-rrchasing the same.
r) To purchase or otherwise acqt-rire retters, patent, brevets d,invention,concessions, ticences, rishrs anlSliyirl;;* ;;bj;ct to royatty orothenrrise, and whether eictusiv" o,. non-uxcrusive or rimited, or anypart interest in such letters patent, brevet, oinu"tion, concessions,



s)

t)

licences, rights and priviteges, whether in East Africa or in any other
part of the world.

To take all necessary and proper steps with the authorities national,

local municipal, or otherwise, of any place in which the company
may have interest, and'to carry on any negotiations. or operatlons for
the purposes of directly or indirectly carrying out the objects of the
company or affection any medication in to the constitution of the
con"lpany or furthering the interest of its members, and to oppose any
steps tat<en by any other company or persons which may be

consiclered likeiy, directly, or indirectly, to preiudice the interest of the
company or its members.

To take part information, management, supervision or control of the
business or operations of any company, and for that purpose to act
aS Directors, Administrators, Managers, Secretaries or any other
capacity ancl to appoint and remttnerate any directors,
administrators, managers, accountants or other experts or agents'

u) To procLtre the registration of the company in or under tlre laws of
any place outside Tanzania.

v) To purchase, sell, subscribe for, underu'lrite, or otherwise acquired
and hold shares, stocks or other interest in, or obligations of any
other company or corPoration.

w) To distribute among the members of the company in kind any
property of the company, and in particular any shares or securities of
other companies belonging to this company.

x) To act as agents or brokers 'and as trustees for any perso.n or
company and to undertake and perform sub-contracts and to do all
or any of the above business in any part of the world, and either as
principals, agentS, trustees, contractorS or otherwise and either
alone or jointly with others and either by or through agents, sub-
contractors, trustees or otherwise.

y) To do all such other things as are incidental or conclusive to the
attainment of the above objects or any of them. And it' is hereby
dectared that the word "company" in this clause, except where used
in reference to this company shall be deemed to include any
partnership or other body domiciled in Tanzania or elsewhere, and

it.'rt tt'e intention is that each of the objects set forth in any sub-



clause shall not, except when the context expressly so requires, be
in any wise limited or restricted by reference to or inference from the
terms of any other sub-clause or by the name of the company. None
of suclr sub-clauses or the objects therein specified or the powers
thereby conferred shall be deemed subsidiary or auxiliary merely to
the objects mentioned:in the'first sub-clause, but the company shall
have full powers to exercise all or,any'of-the powers conferred by
any part of this clause or acts proposed.to be transacted, acquired,
deatt with are performed do not fall within the objects of the first sub-
clauses of this clause.

4. The liability of the members is limited.

5. The auihorized share capital of the company is Shillings 1,000,000/=
divided into 1,000 shares of Shillings 1,000/= each.

WE, the several person whose names, addresses and descriptions are
subscribed, are desirous or being formed into a company in pursuance of
this fulemorandum association, and we respective,y agree to take the
number of shares in the capital of the company opposite our respective
names,
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Witness to the above Signatrrrc.s:

NAME :

SICNAl'URI]:

POSTAL ADDI{IJSS:
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oRDTNANCE (CAP. 212)

MITED BY SHARES
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RTICLES OF ASSOCIATION

OF

PRELI MI NARY

"The ordinance" mean the Companies Ordinance
of

When any provision of the Ordinances referred
provision as modified by any taw of the time being

Chapter 212 of the Laws

;l
to the reference in thai:
in force. i;

unless the context otherwise requires, the expressions defined in thl; ,'

ordinance or any statutory modification thereof in force at the Jri" 
"t 

*nilt ,,1

these regulations,lecome binding on the company, shall have th;j ,.meaning so defined ,; :.
i. i ,t,

Any words importing the singutar shall include the plural and vice u*rnE.,X
and words importing the mascurine gender shail inciude femares, 

"nJ 
tn#words importing persons shall include bodies, corporate, purtn"otiip, {1.11G: -co-operative societies, etc,

The regulation of rable 'A' in the First schedule to the companiesordinance {hereinafter cailed rabre 'A)shail appry to ttre company Jruu ln
3o.far as they are varied or excruded hereby,'oirt in "".e oi any conflictbetween the provisions herein, and the proJisions under Table "A,, theforme-r shall prevail, and in addition to the substitution for or inumodification of the provisions of rable ,A, the foilowing shall be theregulations of the Company.

PRIVATE COMPANY

2. The Company is a private Company and accordingly:_

(a) The right to transfer shares is restricted in manner here in after
prescribed

ation:



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

having been formerly in the employment of the company were in
such employment and"have continued after the determination of
such'employment'to:bernembers"of the company) is limited to fifty;
provided'that there where two':or-more persons holding one or moie
shares in the company jointty they shall 'for the purpose of this
regulation be treated as a single member.

(c) Any invitation to ttre public to subscribed for any shares or
debentures of the Companies prohibited.

(d) The company shall not have power to issue shares, warrants
bearer.

3. The Directors rnay in their clesecration and without assigning any
reason
thereof refuse to register the transfer or any person wl-rorr it shall in
their opinion be trnclesirable for any person whatsoever to admit the
membership.

4. subject of clauses 2 and 3 hereof the right to members to transfer
their shares shall be restricted as foltows:-

(a) No share shall be transferred to a person who is not a member or
any person selected by the Directors as one who it is desirable in
buying the shares. Ail share transfers shall be confirmed by Board of
Directors.

(b) Every shareholder or trustee in bankruptcy, or any person who may' desire to sell or transfer any such share ano every personal
represeDtative of a deceased shareholder shall give notice in writing
to the Directors that he desires to make such sale or transfer. Such
notice shall constitute the Board or Directors of any mernber or
members of the company at a price to be agreed upon between the
party giving such notice ancl the Board, or in case of difference to be
determined by the Auditor of the Company.

(c) upon price of such shares being agreed on or determined as per
Clause (b) above, the Board shall fortlrwith give notice to sucir of the
shareholders other than the shareholders desiring to sell oi transfer
the said shares stating the number and the price of such shares



-b,

inviting the person to whom'notice is sent to state within 21 days
from the date of such notice whether he is wilting to purchasg 

"nyj 
lr

so, what maximum number of such shares. At such shares arnorigst
the;shareholders (if more than one) who shall have expressed thlir
desire--to:.':'purchase::the ,same and as far as may be pro-rata
according:to-the-number:of;shares.already-held:by them respectively,
lf the re be r'only or-o neysuch . shareho ldeijhe'whole.,of ,s uch,:shares
shall be obliged to take,more than the ,maximum of suctr..sr,a,es
stated in his answer to the said notice. upon such apportionment
being made or such one shareholder notifying his'intehtion to
purchase, as the case may be, the party desiiing to sell or transfer
such shares shall be bcrund upon payment oi tne said price totransfer the shares.. .to the respective shareholders oi single
shareholder who shall have agreed to purchase, the same.



-.
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(a)

(b)

(c)

GE.NERAL MEETINq

fvrEETtNG.

XgrffJ.?_ro 
53 of Tabte ,A, stralt appty subjecl to the foilowins

A general nreeting, ordinary or extraordinary may with ttre consent inwriting of a' menrbers, be 
""n".n*Jtn a s'orter notice than sevendays or wiilrout notice, 

v,v' rut I ru(ruc

Two members, present either personal or by proxy shall form aquorum.

Any ordinary resorution of the company cretermined without anygenerar meeting and.evidence by vrriting,under;h;;;il; of majority oftlre Directors and of the menrbeis-oir," co*pany r-rording ,rree_fourthsof the issued shares of tlre co.prnv 
=hail be uriia ,nJ Erfectr-ral as anordinary resolurtion dr-rly passecf at , generat meetinj of tt* Company.

DIRECTORS

Unt'ir othen'vise determined by the company in generar meeting
n;?X;","rs 

sha, be tess ti,r"-t*"'ri,d nor ;;;;i.,rn'i"n in

1. ptRMOHAME?_1F-DULRAH|MptRMOHAMED
2. ABDULHAK prnrvrou-nrrleo"irltil'ra

(b) The foltowing person shall be the first Directors to theCompany:-

The sharehording qtra.lifications for Directors may be fixed by thecompany in gJnerar ;.".ti;;;nr'=rnr".* and untit so fixed noqualification shall be required.

The quorum of Directors for transacting business sha, unressothenvise fixed, by Directors, b" t*;.'"
A resolution in writing signed by a, the Directors then in Tanzania sha*be varid and effectuar as ir it- r'.,al i""n p""red at a meeting ofDirectors duly cailed and constiti,t"J. -

The Directors may from time to time borrow raise moneys for,re
i#ta"rft:,I|" "ontounv 

which mav exceed ttre issueJ'";;;. capitat of

(a)o.

" 7.

B,

o

10.



u

10.

11.

A resolution in writing signed by all the Directors then in Tanzaniashall be varid and effectuar as if it had been pr".uo at a meeting ofDirectors duly called and constituteJ.

The Directors:may from time to time borrow raise moneys for thepurpose to{r-1s g.mpany'which may exceed-the issuea share capitarof the company. --' -'\Yvvs r'v toou.u

BORROWING POWERS.

The Directors may rise or borrow to the pr-rrpose of the company,sbusiness any sum or,sums of moneys as *reyir,inr.'iit rno they maysecure the repayment of or raise any such 
"r* o, ar*a as aforesaidby mortagage or charge upon the tresent and future, incruding itsuncalled or unissuecr capitar or by tiie issue.;ar;;;-jrices as theyrnay think fit, of bonds or debentuies, either ;h;r;; u[on the whoreor any part of the property and assets ror ttre co;;;"; not charged,or such other way as the birector. *uy think expeii""i.'

ALTERNATE DIRECTORS.

Each Directors may nominate a person, who sha* be approved of inwriting by the other Directors, td 
""i as Arternate in hi! prace duringhis absence form Tanzania oi inroiritv to act ;; ;r;h D-irector. suchAlternate Director sha.il be s"bj;;ii; ail other respects to th6 termsand conditions existing witn'ilieience to the Directors of thecompany, discharge ar-the outies ano runciLns'"r *..,'"birector beingunabte to act during the absen"u oi inabirity i;;;i;, the whom herepresents he may subject to the rike.approvar of the o*,u, Directorsappoint a.duty quarified person to iciin'his;l;;;. "'- ",,

SECRETARY

The secretary sha, b.e appointed by the Board for such termsrelerence to the directors ,nJ'uiscr.,irgu ;rr";;i*, at suchremuneration and upon such conditions as-it may ttrinr< rit, and anysecretary so appoint a duty qurririuJ person to act in his place.

12.

13.



&

14.

-,;.

WINDING UP

With the sanction. of the special resolution. of the Shareholdersr anypart:of the assets of, the company i*irJi"g-rnv .r,rrus in othercompanies-may'be-divided netweeh tne merioeil or tr..," companyin specie o. may. be vested in lrusteu" tor-tr..,e ienefit of suchmembers and the riquidation or tne compiny;"y;rcrosed and thecompany dissorved.but so tnai ho member snitt ue compeiled toaccept any shares whereupon there ir rnyliru,lio;." "'

INDEIVINITY

Every Director, Mana.ging. Director, Ag1nt, Auditor, Secretary andother officer for the,time-being otir.,".conrpany shail be indemnifiedout of the Assets .f_t: Compiny against ;;y iilitiry incurred by himin defending any pro.ceedingr,'*li"ther civit oi 
"iirin"r, in whichjudgment is given in his raviLrr oi in whicr., nu ir-r.quitted or is inconnection with any apprication (under section'z+s Iiir-,u ordinance)in which retief is granted to him it iir" Court.

subject to the ptovisions of the ordinance and to those contained inthe Memorandum of .Associrt[n, tfre,.Companf"n,iy by specialResolution make atterations-'or' aoditions-fJ i;; Articres ofAssociation and any such atterations or addition as made shail asvalid and effectuar as ir originalry-"ontrineu in ftrese-Articres and besubject in rike manner to attiraiidn u-y sp".iar Resorution.

lc.

16.

r3
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Witness to tlrc abovc Sigrratures:

NAME : .

SIGNATtJRIIT

POSI'AL ADDITESS:

QUALrFrCA"froN:
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