
Ah6rE$ &*7.28fl2

A'{MEP,NAS LTMNTED

day cf ,2018



-r//.4sf-,//Fs:.wwF!:: i '1.74@1ttt/N'nn ji ' ""/lN'.Wr'a', t:-?'?4'NNi{S

i, lt

THE COMPANIES ACT, 2OO2

8E,rF uE ffo
coMpANy LlMtrED By 

'HARES0F 
r,tE np,

MEMORANDUM

?

* ASV0CA
PO Box 1

]AIrG
&

AND

ARTICLES OF ASSOCIATION

OF

AH}TED NAS LIMITED

S{olrHrss\E

Incorporated the day of i

,2019

AHMED HEMED ABDALLAH
(SUBSCRIBER 

)

P, O, BOX .4281
DAR ES SALAAM

I.



THE COMPANIES ACT, 20A2 

"
r'[F

COMPANY LIMITED BY SIIARES

N,IEMORANDUM O F ASSOCIATION

OF

AHMED NAS LI}IITE,D

1. The Name of the Company is AIIMED NAS LIMITED.

2. The Registered Office of the Company will be in the United Republic of
Tanzania.

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

a) To establish, arganize,lnanage, run, charter, conCuct, conttact, develop,
handie, own, operate and to do business as fleet carriers, transporters, on
land, air, water & space, tbr tranSporting goods, in all modes including
but not limited to bull< and containers, arlicles, heavy and over
dimensional cargo, on all routes and lines on National and International
Ievel subject to law in force through all sorts of carries like trucks,
lorries, trawlers, dumpers, coaches, tankers, tractors, haulers, jeeps,

trailers, motor buses, omnibuses, motor taxies, railways, tramways,
aircrafts, hovercrafts, rockers, space shuttles, ships, vessels, boats, barges
and so on whether propelled by petrol, diesel, electricit-v, steam oil;
atomic polver or any other form of power.

b) To calry on the business ot, courier and cargo handlers, handling and
haulage contractors, warehousemen, com.rnon carriers by land, rail, water
and air, container agents, to handle goods within the country and outside
the country.

c) To carry on the business of providing Logistics Services, material
management, transpoftation, warehousing distribution of goods and to
provide storage, and to cany on Agency business including that of freight
agents, steamer agents, chartering agents, clearing and forwarding agents,
commission agents and bunkering agents and to work as Ship Broker and
Charterers.
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4. The liabilify of the members is limited.

The authorized share capital of the Company is Tanzanian Shillings Five

Hundred Million (say TZS. 500,000,000.00) .divided into One Hundred (100)

ordinary ehares of Tanzania Shillings Five Million (say TZS,5,Wa,000) each.

!Ye, the several persons u.hose narnes, addresses and d.escription a-re subscribed, are

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

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

the Cornpany opposite our respective narnes.

Dated at Dar es Salaam this,. P, $..... uu, or .. ...... ... .,.P.-*?................ .., 2 o 18

(i

(,

No. 'Name and Postal Address of

'Each Subscriber

No. of shares

taken

Signature

1,

AHMED HEMED ABDALLAH

P.O.Box4267

DAR ES SALAAM

90

2. ABDULAZIZI

ABDULRAHIMAN ALLY

P.O.Box 4261

DAR E5 SATAAM

10
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THE COMPANIES ACT,aOA}

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

AHMED NAS IIMITED

The regulations in Tabte "A" in the First Schedute to the Companies
Act, 2002 shalt not appty to the Company.

ln thfse frressnts, if not inccmisteni with the subjeet sr contrxt,
the wcrds :ianding i* the first column of th* tabLe next fiereinafter
f;#ntained sh*tl bear the meanings ;et oppo:'ite tCI Lhern
{CIspe{tively in the seeo*d colurnn theresf.

The Company is a private company and accordingty:-

(a) the right to transfer shares is restricted in manner
herei nafter prescribed.

the members of the Company (exctusive of persons who
are in the emptoyment of the Company) is timited to fifty,
PROVIDED THAT, where two or more persons hotd one or
more shares in the Company jointty, they shal[, for the
purpose of this Articte, be treated as a singte member;

3.

(b)

(c)

(d)

any invitation to the pubtic
debentures of the Company

to subscrjbe for any shares or
is prohibited;

the Company shatl not have power to jssue share warrants
to bearer.
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SHARE CAPITAL

4. The Share Capitat of the Company at the date of registration of these
tictes is Tanzania Shittings Five Hundred Million (T25. 500,000,000.00)
dded into One Hundred (100) ordinary shares of Tanzania Shitlings Five
llion (TZS. 5,000,000.00) each.

LOANS BY THE COMPANY

5. Part of the funds of the Company shatl be emptoyed in the purchase

of or in loans upon the security of the Company's shares' The Company

shatl no except as authorized by The Act, give any financia[ assistance

for connection with any purchase of share in the Company

RIGIITS OF SHARES HOLDER,S

6. Without prejudice to any speciat rights previously conferred on

the hotders of any shares or class of shares atready issued (which
special rights shatl not be modified or abrogated except with such

consent or sanction in accordance with the foltowing Articte) any
share in the Company (whether forming part of the original
capital, or not) may be issued with such preferred, deferred or
other speciat rights, or such restrictions, whether in regard to
dividend, return of capitat, voting or otherwise, as the Company
may from time to time by ordinary resotution determine, and

subject to the provisions of the. The ,Act the Cornpany may issue

Preference Shares which are, or which at the option of the
Company, are to be tiable to be redeemed.

. hTCIDIFICATION OF R?GFITs

7. Whenever the capitat of the Company is divided 'into different
ctasses of shares, the special rights attached to any ctass may,
subject to the provisions of the The Act, be modified or
abrogated, either with the consent in writing of the hotders of
three-fourths of the issued shares of the ctass, or with the
sanction of a Special Resolution passed at a separate General
Meeting of such hotders (but not otherwise), and may be so

modified or abrogated either whitst the Company is a going

concern or during or in contemptation of a winding up. To every
such separate Generat Meeting att the provisions of these
presents retating to General Meetings of the Company or to the
proceedings thereat, shatl mutotis mutandis, apply, except that
the necessary quorum shatl be two persons at [east holding or
representing by proxy one-hatf in nominat amount of the issued
shares of the class (but so that if at any adjourned meeting of
such hotders a quorum as above defined is not present, those
Members who are present shatl be a quorum), and that the
hotders of shares of the ctass shalt, on a potl, have one vote in
respect of every share of the ctass hetd by them respectivety.

SHARES

Si'



8.

9.

10.

11.

subject to the provisions of Article 38, unissued shares shatt be at
the disposat of the Directors, and they may attot, grant options
over, or otherwise dispose of them to such persons, at such
times, and on such terms as they think propei, but so that no
shares shatt be issued at a discount, except in accordance with
the The Act.

In addition to all other powers of paying commissions, the company (or the
Directors on behatf of the company) may exercise the powers of paying
commissions conferred by the The Act, provided that the rate per cent, oi
the amount of the cornmission paid or agreed to be paid, shail, be disctosed
in the manner required by the The Act and the rate of the commission shau
not exceed the rate of ten per cent (10%) of the price at which the shares jn
respect of whjch the commission is paid are issued or an amount equivatent
thereto. The company (or the D'irectors on behalf of the company) may
atso on any issue of shares pay such brokerage as may be tawfut.

Shares may be held in the company in trust for beneficial owner.

CERTIFICATES

Every person whose name is entered as a Member in the Register of
Members shatl be entitled without payment to receive with.ln two months
after altotment or lodgement of transfer (or within such other period as the
conditions of issue sha[[ provide) one certificate for att his shares of any one
class or several certificates each fcrr one or more of his shares upon
payment of such sum, as the Directors sha[ from time to time determine.
Every certificate shatl be issued under the Seal,. The certificate shalt
specify the shares or securities to which it retates and the amount paid up
thereon. Provided that the company shall not be bound to register rnore
than three persons as the joint hotderr of any shares (except in the case of,
executors of trustees of a deceased Member), and, in case of a share or
shares hetd jointty by several persons, the company shatt not be bound to
issue more than one certificate therefore, and detivery of a certificate for
a share to one of several joint hotders shall be sufficient detivery to att such
hotders.

lf a share certificate be worn out, defaced, lost or destroyed, it may be
renewed on payment of such fee (if any) and on such termi (if any) is to
evidence, indemnity and the payment of out-of pocket expenses- of the
Company for investigating evidence, as the Directors think fit.

LIEN

The cornpany shatl, have a first and paramount lien on every share for all

12.

13.
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4,

14.

moneys (whether presently payabte or not) ca[ed or payabte at a fixed time
in respect of such share; and the company shatt'atio have a first and

lt shares (inctuding futty paid shares)

ff it, I"# 

"il 
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other than such Member, and wtrether the for the paynrint or
discharge or the same shatt have actuatty arrived sr ilot and notwitfistanding
that the same are joint debts or tiabilities of such &ember ar his e$tate aila
any other person, whether a A4ember of the company or not. The
company's tien (if any) on a share shall extend to ait dividends payabte
thereon but the Directors may at any time declare any share to be ex-empt
whotty or partially from the provisions of this Articte.

The company may sett, in such manner as the Directors think fit, any share
on which the company has a tien, but no sate shatt be made untess a sum in
respect of which the lien exists is presently payable, nor until the expiration
of fourteen days after a notice in writing, stating and demanding payment
of the sum presentty payable, and giving notiCe of intention to jett in
default, shall have been given to the holder for the time being of the share
or the person entitted by reason of his death or bankruptcy to the shares.
For giving effect to any such sale, the Directors may auti-rorize some person
to transfer the shares sotd to the purchaser thereof, The purchaser shal be
registered as the hotder of the shares cornprised in such transfer, and he
shatl not be bound to. see to the apptication of the purchase ron.y, noi
shalt his title to the shares be affecte d by any lrregutarity or invatidiiy in
the proceedings in reference to the sate.

The net proceeds of such sate after payment of the costs of such sate shall
be applied in or towards payment or satisfaction of the debt or tiabitity in
respect whereof the lien exists, so far as the same is presentty payabte and
any residue shatl (subject to a like tien for debts or tiabilities'not presentty
payabl.e as existed upon the shares prior to the sate) be paid to the p"rron
entitted to the shares at the time of the sale.

15.

CALLS ON SHARES

16. The Directors may from time to time make catts upon the Members in
re;pect of any moileys {whether on account of the amount of the shares or
by. way of premium) unpaid on their shares, provided that (except asoth fixed by I tigns 9f apptication oi attotment) no catl on anysha li exceed rth of the nominat amount of t'he share or ue
payable at less than fourteen days from the last cat[, and each Member sha[[
(subject to receiving at teast fourteen days' notice specifying the time or
times and place of payment) pay to the company at ihe time or times and
ptace so specified the amount catled on his shares. A catt may be revoteJ
or postponed as the Directors may determine.
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A catl shatl be deemed to have been made at the time when the resotution
of the Directors authorizing the call was passed. A catl may be made
payabte by instalments.

The joint hotders of a share shatl be jointty and severatty tiabte to pay alt
catls in respect thereof.

lf a sum calted in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum from the day appointed for payment thereof to the
time of actual payment at such rate not exceeding Ten per cent (10%) per
annum, as the Directors may determine, but the D'irectors shatl be at liberty
to waive payment of such interest whotly or in part.

Any sum which by the terms of issue of a share becomes payable upon
altotment or at any fixed date, whether on account of the amount of the
shares or by way of premium, shatl for att the purposes of these presents be

deemed to be a catl duly made and payabte on the date on which by the
terms of issue the same becomes payabte, and in case of non-payment att

the retevant provisions of these presents as to payment of interest and

expenses, forfeiture or otherwise shatl appty as if such sum had become
payabte by virtue of a catl duty made and notified.

The Directors may from time to time make arrangements on the issue of
shares for a difference between the holders of such shares in the amount of
catls to be paid and in the times of payment.

The Directors may, if they think fit, receive from any Member witting to
advance the same, alt or any part of the moneys unpaid upon the shares

held by him beyond the sums actuatl,y catted up thereon as a payment in
advance of catts and such payment in advance of cat{s shatl extinguish, so

far as the same shall extend, the tiabitity upon the shares in respect of
which it is advanced, and upon the moneys so received, or so much thereof
as from time to tirne exceeds the amount of the catts then made upon the
shares in respect of whjch it has been received the Company may pay

interest at such rate as the Member paying such sum and the Directors
agree upon.

TRANSFER OF SH,ARES

(a) Subject to the restrictions of these presents, atl transfers of shares
may be effected by transfer in writing in the usual common form or
in any other form in writing under hand approved by the Directors.

(b) The instrument of transfer of a share shatl be in writing and shall be
signed by or on behatf of the transferor and transferee, and the
transferor shall be deemed to remain the hotder of the share until
the name of the transferee is entered jn the Register of Members in
respect thereof, provided that the Directors may dispense with the
execution of the instrument of transfer by the transferee in any case
in which they think fit in their discretion so to do.

The Director may, subject to compliance with the requirements of the The
Act as to advertisement, suspend the registration of transfers at such time

rY$ Y:i?{${i. ;

I l
17.

18.

19.

20.

21.

27,

23.

24.
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25.

and for such periods as they may from time to time determine, but so that
such registration shall not be suspended for more than Thirty days in any
year.
At[ instruments of transfer which shatl be registered shall be retained by the
Company but any instrument of transfer which the Directors rnay decline to
register shatl on demand be returned to the person depositing 'it \A/ith the
Company.

The Directors may dectine to recognise any instrument of tiansfer (whether
or not it is a futty paid up share):

(a) where they are not satisfied that the proposed transferee is a
responsible person;

(b) where the company has lien on the share; or

where they consider that the proposed transferee not being a
Member, is not a desirabte person to admit to membership

Sub-article 25(a) and (c) above shatt not appty where the proposed
transferee is already a Member.

Subject to ctause 29 betow no shares shalt be transferred untess and until
the same shall have been offered to all the then existing Members of the
Company at the fair vatue to be fixed by the duly appointed Auditor of the
Company in accordance with clause 27 betow. Such offer shatt be made by
notice in writing and shatt give the Member not less than twenty eight (28)
days in which to accept the shares so offered, and any member shatt be
entitted to accept atl or any of the shares so offered. lf the total number of
the shares accepted sha[[ exceed the number the accepting Members as
nearly as may be in proportion to the existing shares hetd by them
respectively"but so that no Member shall be required to take more than the
number of shares accepted by him,

The said Auditor shatl certify in writing the sum which in his opinion is the
fair vatue of the shares and in so certifying he shatl be considered to be
acting as an expert and not as an arbitrator and accordingly the provisions
of the Arbitration The Act (Cap. 15) shatt not appty.

lf any shares offered as aforesaid shatt not be accepted by the Members
within the period aforesaid the person proposing to transfer the same shatl
be at [iberty, subject to ctause 23 above, at any time within three catendar
months after the date of such offer, to setl and transfer the same to any
person and at any price.

A share may be transferred by a Member or by other person tegal.ty entitted
to transfer the same to the spouse, child, parent, uncle, aunt, nephew,
niece or grand parent of any Member setected by the transferor.

TRANSMI5SION OF SHARES

In case of the death of a Member the suruivors or survivor where the
deceased was a joint hotder, and the executors or administrators of the
deceased where .he was a sole or onty surviving holder, shatt be the onty
persons recognized by the Company as having any titte to his shares; but

9

(c)

75.

27.

28.

29.

30.

{s
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nothing herein contained shatl retease the estate of a deceased holder
(whether sote or joint) from any liability in respect of any share sotely or
jointty hetd by him,

3'1. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member may, upon such evidence as to his titte being
produced as may from time to time be required by the Directors, and

subject as hereinafter provided, either be registered himsetf as hotder of
the share or elect to have some person nominated by hirn registered as the
transferee thereof.

37. lf the person so becoming entitted shalt elect to be registered himsetf, he

shatl detiver or send to the Company a notice in writing signed by him
stating that he so etects. lf he shatt etect to have his nominee registered,
he shatl testify his election by executing to his nomjnee a transfer of such

share. Alt the limitations, restrictions and provisions of these presents

retating to the right to transfer and the registration of transfer of shares

shatt be appticabte to any such notice or transfer as aforesaid as if the
death or bankruptcy of the Member had not occurred and the notice or
transfer were a transfer executed by such Member;

A person becoming entitted to a share in consequence of the
death or bankruptcy of a Member sha[[ be entitted to receive and

may give a discharge for atl dividends and other moneys payable
in respect of the shares, but he sha[[ not be entitted to receive
notice of or to attend or vote at meetings of the Company or,
save as aforesaid, to any of the rights or priviteges of a Member
untit he shatl have become a Member in respect of the share, and
shoutd he fait either to transfer the. share or to elect to be

registered as a Membelin respect thereof within sixty days of
being required so to do by the Directors, he sha[[ in the case of
shares which are fulty paid up be deemed to have elected to be
registered as a Member in respect thereof, and may be registered
accordingty.

FORFEITURE OF SHARES

lf a Member fails to pay the whote or any part of any call or
instalment of a catl on the day appointed for payment thereof,
the Directors may, at any time thereafter during such time as aily
part of such catl or instatment remains unpaid, serye a notice cn
him requiring payment of so much of the catl or instatment as is
unpaid, together with any interest which may have accrued and

atl expenses which may have been incurred by the Company by
reason of such non-payment.

The notice shat( name a further day (not being less than seven
days from the date of the notice) on or before which and the
ptace where the payment required by the notice is to be made,
and shatl state that in the event of non-payment at or before the
time and at the ptace appointed the shares in respect of which
the call was made witt be [iable to be forfeited.

lf the requirements of any such notice as aforesaid are not
comptied with, any share in respect of which such notice has been

33.

34.

35.

36.

10
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given may at any time thereafter, before payment of atl catls and

interest and expenses due in respect thereof has been made, be

forfeited by a resolution of the Directors to that effect. Such

forfeiture shatl inctude alt dividends dectared in respect of the
forfeited shares and not actuatty paid before forfeiture.

When any share has been forfeited in accordance with these
presents, notice of the forfeiture shatl forthwith be given to the
hotder of the share, or the person entitted to the share by

transmission, as the case may be, and an entry of such notice
forthwith be made in the Register of Members opposite to the
entry of the shares; but no forfeiture shall be in any manner
invalidated by any accidental omission or negtect to give such

notice or to make such entry as aforesaid.

37.

38.

39.

40.

A forfeited share shatt become the property of the Company and

may be sotd, re- disposed of, either to the
person who was, hotder thereof or entitled
thereto, or to a n such terms and in such

manner as the Directors shatt think fit, and at any time before a

sate, re-attotment or disposition, the forfeiture may be cancetted
on such terms as the Directors think fit. The Directors may if
necessary, authorise some person to transfer a forfeited share to
any such other person as aforesaid.

A person whose shares have been forfeited sha[[ cease to be a

Member in resDect of the forfeited shares but shatt, not
withstanding the fcirfeiture, remajn tiabl"e to pay to the Company

att moneys which, at the date of the forfeiture, were payabte by

him to the Company in respect of the shares, with interest
thereon as shal,l be determined by the Directors from the date of
forfeiture until payment, but the Directors may waive payment of
such interest either wholty or in part and the Directors may

enforce payment without any altowance for the value of the
shares at the time of forfeiture.

A statutory dectaration in writing that the dec(arant is a Director
or the Secretary of the Company, and that a share has been duly
forfeited on the date stated in the declaration shall be conclusive
evidence of the facts therein stated as against att persons

claiming to be entitted to the share, and such dectaration and the
receipt of the Company for the consideration (if any) given for
the share on the sate, re-atlotment or disposaI thereof together
with the certificate of proprietorship of the share under seal
detivered to a purchaser or attottee thereof shalt (subject to the
execution of a transfer if the same be required) constitute a good

titte to the share, and the person to whom the share is sold,

LT
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Sub-divide its shares, or any of them, into shares of
smatter amounts than is fixed by the Memorandum of
Association (subject, neverthetess, to the provisions of the
The Act), and so that the resotution whereby any share is
sub-divided may determine that, as between the holders
of the shares resutting from such sub-division, one or more
of the shares may have any such preferred or other speciat
rights over, or may have such deferred rights, or be
subject to any such restrictions as compared with the
others as the Company has power to attach to unissued or
new shares.

:1;;

t

{t.

47.

43.

44.

reattotted or disposed of, shatl be registered as the hotder of the
share and shatl not be bound to see to the application of the
purchase money (if any) nor shatl his title to the share be
affected by any irregularity or invatidity in the proceedings in
reference to the forfeiture, sate, re-aItotment or disposal of the
share.

INCREASE OF CAPITAL

The Company may from time to time by Ordinary Resotution
increase its share capital by such sum to be divided into shares of
such amount as the resolution sha[[ prescribe.

The Company may by Ordinary Resotution direct that the new
shares, or any of them shatl be offered in the first instance,
either at par or at a premium, to the then Members or to the
holders of any ctass of shares for the time being, in proportion to
the number of shares or shares of the class or group hetd by them
r€spectivety, or make any other provisions as to the jssue of the
new shares.

All new *hares sh*ll b* sublect to t"he provisions af the:e presents
with refere*ce tu payrnent of calls, tien, transfer, transrnission,
far{eitar* a*d otherwise and, unless otherryise prov"ided in
acccrda*cr wr'lh the powers c*ntained in the$e prese*l$, shall be
CIrdinary Sh*res.

ALTERATIONS OF CAPITAL

The Company may by Ordinary Resotution:-

(a) Consotidate and divide alt or any of its share capitat into
shares of targer amounts than its existing shares.

(b) [ any shares which, ar the date of the passing of the
lion, hxve not been taken, or agreed to be taken by

any person, and diminish th+ arnollnt of its ;apital by the
amount of the shares so cancetted.

(c)

IA
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47.

/t-tJ.

46.

48.

49.

(d) And may by Speciat Resolution:- Reduce its capital or any

capitat redemption reserye fund or any share premium

account in any manner authorjsed by the The Act.
The Company may by Ordinary Resotution convert any paid-up

shares 'into stock, and reconvert any stock into paid-up shares of
any denomination.

The hotders of stock may transfer the same, or dny part thereof
in the same manner, and subject to the same regutations as and

subject to which the shares from which the stock arose might
previousty to conversion have been transferred, or as near

thereto as circumstances admit; and the Directors may from time
to time fix the minimum amount of stock transferabte but so that
such minimum shatt not exceed the nominat amount of the shares

from which the stock arose.

The hotders of stock shalt, according to the amount of stock hetd

Such of the regutations of the Company as are applicabte, to paid-

up shares shatt gFpty to stock, and the words "share" and
"shareholder" therein shall include "stock" and "stockholder".

GENERAL MEETINGS

A General Meeting shal,t be held as the Annuat General Meeting

once in every year, at such time (within a period of not more

than fifteen months after the hotding of the last preceding Annual

General Meeting) and ptace as may be determined by the
Directors. The General Meetings referred to in this Articte shalt

be catted "Annuat General Meetings". At[ General Meetings other
than Annual General Meetings shatl be calted "Extraordinary

Meetings".

The Directors may catt an Extraordinary Meeting whenever they
think fit and shatt, on requisition in accordance with the The Act,
proceed to convene an Extraordinary Meeting as required by the
The Act, In the case of Extraordinary General Meeting called in
pursuance of a requisition, untess such meeting shalt have been

catted by the Directors, no business other than that stated in the

50.

1a
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51.

requisition as the objects of the meeting shatl be transacted.

NOTICE OF GENEML MEETINGS

Att meet'ings of Members shall be calted by twenty-one days'

not'ice in writing at the least. The notice shatl be exctusive of the
day on which it is served or deemed to be served and exclusive of
the day for whjch it is given, and shall specify the place, the day,

and the hour of meeting, and in case of special business, the
generat nature of such business (and in the case of a meeting
convened far passing a Speciat Resotution, the intention to
propose such resotution as a Special Resolution), and shatl be
given in manner hereinafter mentioned to such persons as are,
under the provisions herein contained, entitted to receive notices
from the Company. Wjth the consent in writing of atl Men'lbers

entitted to receive notices from the Company, a meeting may be

convened by a shorter notice and in such manner as such

Members may think fit.

The accjdental omission to give notice to, or the non-receipt
notice by, any Member, sha[[ not invatidate the proceedings
any GeneratMeeting.

PROCEEDINGS AT GENERAL tv\EETINGS

At[ business shatl be deemed special that is transacted at an

Extraordinary Meeting, and atso all business that is transacted at
an Annuat General Meeting, with the exception of declaring
dividends, the reading and consideration of the accounts and
batance sheet and the ordinary reports of the Directcrs and

documents required to be annexed to the batance sheet, the
etection of directors and appointment of Auditors and other
officers in the ptace of those retiring by rotation or otherwise,
the fixing of the remuneration of the Auditors and the voting of
remuneration or extra remuneration to the Directors.

Any person entitted to be present and vote at a meeting may

submit any resolution or amendment to the meeting, provided

that at least five and not more than fourteen ctear days before
the day appointed for the meeting he shall have served upon the
Company a notice in writing signed by him, containing the
proposed resolution or amendment and stating his intention to
submit the same.

Upon receipt of any such notice as in the last proceeding Articte
mentioned, the Secretary shatl inctude in the notice of the
meeting in any case where the notice of intention is received
before the notice of the meeting is issued, and shall in any other
case issue as quickty as possible to the Members notice that such

resolution or amendments witl be proposed. Any resolution or
amendment of which such notice has not been given shall in the
case of a resotution and may in the case of an amendment be

of
at
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56.

57.

ruled out of order, and the ruting of the Chairman shatl be

conclusive.

No business shatt be transacted at any General Meeting untess a
quorum is present when the meeting proceeds to business; save

as herein otherwise provided two Members present in person or

by proxy shalt be a quorum for atl purposes.

lf within hatf an hour from the time appointed for the meeting a'
quorum is not present, the meeting, if convened on the
requisition of Members, shalt be dissotved. In any other case it
shatt stand adjourned to the same day in the n€xt week at the

present in person or by proxy shatl be a quorum'

The chairman of the Board of Directors if any shatl preside as

Chairman at every Generat Meeting of the Company. lf at any

meeting the Chairman is not present within fifteen minutes after
the tinre appointed for hotding the meeting, or be unwitting to act
as Chairman, the Members present shall choose some Director, or
if no Director be present, or if att the Directors present decline to
take the chair, they sha[], choose some Member present to be

Chairman.

The Chairman may with the consent of any meeting at which a

quorum is present (and shatt if so direct
adjourn the meeting from time to time and
but no business shatl be tnansacted at an

an adjourned meeting.

person or by proxy and entitled to vote, or by a Member or
Members entitted either by reason of their own holding or as

representatives or as proxies, to cast one-tenth or more of the
votes which coul,d be cast in respect of that resotution if at[
persons entitted to vote thereon were present at the meeting'
Untess a pott is so demanded, a declaration by the Chairman that
a resotution has been carried, or carried unanimousty, or by a
particutar majority, or [ost, or not carried, and an entry to that
effect in the minute book shat[ be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded
in favour of or against such resotution.

58.
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lf any votes shatl be counted which ought not to have been

counted, or might have been rejected, the error shalt not vitiate
the resolution untess the same be pointed out at the same

meeting, or at any adjournment thereof, and not in that case

unless it shatt in the opinion of the Chairman of the meeting be of
sufficient magnitude to vitiate the resolution.

lf a polt is duty demanded, it sha[[ be taken at such time and in
such manner (inctuding the use of ballot or voting papers or
tickets) as the Chairman may direct, and the resu[t of a po[[ shall
be deemed to be the resotution of the meeting at which the pott

was demanded. The Chairman may in the event of a potl, appoint
scrutineers and may adjourn the meeting to some ptace and time
fixed by him for the purpose of dectaring the result of the potl.

The demand for a pott may with the consent of the Chairman of
the meetjng be withdrawn.

In the case of an equality of votes, whether on a show of hands or
on a pott, the Chairman of the meetjng at which the show of
hands takes ptace or at which the pott is demanded shatl be

ent'itted to a second or casting vote.

A pott demanded on the etection of a Chairman or on a question

of adjournment shatl be taken forthwith. No notice need be
given of a pott not taken immediately'

The dernand for a poit shali not prevent the continuance of a

meeting for the transaction of any business other than the
question on whjch the potl has been demanded.

VOTES OF MEMBERS

Subject to any special rights or restrictiens as to voting attached
by or in accordance with these presents to any class of shares, on

a show of hands every Member who is present in person shall have

one vote and on a potl every Member who is present in person or
by proxy sha[[ have one vote for every share of which he is the
holder.

In the case of joint hotders of a share, the vote of the senior who
tenders a vote, whether in person or by proxy, shalt be accepted
to the exclusion of the votes of the other joint hotders and for
this purpose seniority shatt be determined by the order in which
the names stand in the Register of Members.

A Member of unsound mind, or in respect of whom an order has

been made by any Court having jurisdiction in tunacy, may vote,
whether on a show of hands or on a pott, by his comm'ittee,
curator bonis, or other person in the nature of a committee or
curator bonis appointed by such Court, and such committee,
curator bonis or other person may on a potlvote by proxy,

-:T
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69.

70.

authority of the person claiming to vote shatl have been
deposited at the Office not less than three days before the time
for hotding the meeting.

No Member sha[[, untess the Directors otherwise determine, be
entitled to vote at a General Meeting either personatty or by
proxyr or to exercise any privitege as a Member untess a[[ catls or
other sums presently payable by him in respect of shares in the
Company have been paid.

No objection shatl be raised to the quatifications of any voter
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vcte not disattowed at
such meeting shatt be vatid for alt purposes. Any such objection
made in due time shail be referred to the Chairrnan of the
meeting whose decjsion shatl be final and conclusive.

Votes may be given either personatty or by proxy. On a show of
hands a Member (other than a corporation) present onty by proxy
shatl have no vote, but a proxy for a corporation may vote on a
show of hands. A proxy need not be a Member of the Company.

Any corporation which is a Member of the Company may, by
resotution of its directors or other governing body, authorise any
person to act as its representative at any meeting of the Company
or of any ctass of members of the Company, and such
representative shatt be entitted to exercise the same powers on
behatf of the corporation which he represent as if he had been an

individual shareholder, including power, when personally present,
to vote on a show of hands.
The instrument appointing a proxy shatl be in writing under the
hand of the appointor or of his attorney duly authorised in
writing, or if the appointor is a corporation either under the
common seal or under the hand of an officer or attorney so

authorised.

The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, shatt be deposited at
the Office not tess than twenty-four hours before the time
appointed for holding the meeting or adjourned meeting, or in
the case of a polt not less than twenty-four hours before the time
appointed for the taking of the potl at which the person named in
the instrument proposes to vote, and in defautt the instrument of
proxy shat[ not be treated as vatid.

An instrument of proxy may be in the usual common form or in
such other form as the Directors shatl prescribe. The proxy shatl
be deemed to inctude the right to demand, or join in demanding,
a polt, and sha[[ (except and to the extent to which the proxy is
speciatty directed to vote for or against any proposat) inctude
power generatly to act at the meeting for the Member giving the
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authority of the person claiming to vote shall have been
deposited at the Office not less than three days before the time
for hotding the meeting.

No Member sha[[, untess the Directors otherwise determine, be
entitled to vote at a General Meeting either personatty or by
proxyr or to exercise any privitege as a Member untess a[[ catls or
other sums presently payabte by him in respect of shares in the
Company have been paid.

No objection shatl be raised to the quatifications of any voter
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disattowed at
such meeting shatt be vatid for alt purposes. Any such objection
made in due time shail be referred to the Chairrnan of the
meeting whose decjsion shatl be final and conclusive.

Votes may be given either personal,ty or by proxy. On a show of
hands a Member (other than a corporation) present onty by proxy
shatl have no vote, but a proxy for a corporation may vote on a
show of hands. A proxy need not be a Member of the Company.

Any corporation which is a Member of the Company may, by
resotution of its directors or other governing body, authorise any
person to act as its representative at any meeting of the Company
or of any ctass of members of the Company, and such
representative shatl be entitted to exercise the same powers on
behatf of the corporation which he represent as if he had been an

individual shareholder, including power, when personally present,
to vote on a show of hands.
The instrument appointing a proxy shatl be in writing under the
hand of the appointor or of his attorney duly authorised in
writing, or if the appointor is a corporation either under the
common seal or under the hand of an officer or attorney so

authorised.

The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, shatl be deposited at
the 0ffice not tess than twenty-four hours before the time
appointed for hotding the meeting or adjourned meeting, or in
the case of a polt not less than twenty-four hours before the time
appointed for the taking of the potl at which the person named in
the instrument proposes to vote, and in defautt the instrirment of
proxy shat[ not be treated as vatid.

An instrument of proxy may be in the usual common form or in
such other form as the Directors shatl prescribe. The proxy shatl
be deemed to inctude the right to demand, or join in demanding,
a polt, and sha[[ (except and to the extent to which the proxy is
speciatty directed to vote for or against any proposat) inctude
power generatly to act at the meeting for the Member giving the
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76.

77.

78.

79.

80.

proxy. A proxy, whether in the usual or common form or not
shatl, unless the contrary is stated thereon, be vatid as well for
any adjournment of the meeting as for the meetjng to which it
retates, and need not be witnessed.

A vote given in accordance with the terms of an instrument of
proxy shat[ be valid, notwithstanding the previous death or
'insanity of the principal or revocation of the proxy, or of the
authority under which the proxy was executed, or the transfer of
the share in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or
transfer shatl have been received by the Company at the Office
before the commencement of the meeting or adjourned meeting
at which the proxy is used.

DIRECTORS

Unless and until otherwise determined by the Company in a

Genera[ Meeting the Directors sha[[ not be less than two nor more
than four in number. The first directors of the Company shall be:

The Directors shall be paid out of the funds of the Company by
way of remuneration for their services, such sum as the Company
in Generat Meeting may from time to time determine. The
Directors shatt also be paid a[[ reasonable travetting, hotel and
other expenses incurred by them in connection with attending
and returning from Board Meetings or otherwise in connection
with the business of the Company.

Any Director who seryes on any committee or who devotes special
attention to the business of thre Ccmpany or who otherwise
performs services which, jn the opinion of the Board, are outside
the scope of the ordinary duties of a Director, may be paid such

extra remuneration by way of satary, percentage of profits or
otherwise as the Board may deterrnine, which shall be charged as

part of the Company's ordinary working expenses.

The office of a Djrector shalt be vacated in any of the fotlowing
events, namety:-

(a) lf (not being an Executive Director holding office as such
for a fixed term) he resigns hjs office by writing under his
hand left at the Office.

(b) lf he has a receiving order made against hjm or compounds
with his creditors.

(c) lf he be found lunatic or of unsound rnind.

(d) lf he be absent from meetings of the Directors for six
months without leave and the Directors resolve that, by
reason of such absence, his office be vacated.

(e) lf he be removed from office pursuant to Articte 82.

A Djrector may hold any other office or ptace of profit under the
Company (other than the office of Auditor) and may act in a
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82.

83.

84.

85.
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professional capacity for the company in conjunction with his

office of Director, on such terms as to remuneration and

otherwise as the Board may determine, and no Director or

declared at the meeting of the Directors at which the question is

first taken into consideration if his interest then exists, or in any

other case at the next meeting of the Directors held after he

became 'interested. A Director may vote in respect of any

contract or arrangement in which he is interested and be counted

in ascertaining whether a quorum is present, provided that he

company and is to be regarded as interested in any contracts or
arrangements which may be made with that firm or company

after the date of such notice shatl be sufficient dectaration of
interest under this Article

The D'irectors shalt etect from amongst their own body a chairman
of the Board of Djrectors on such terms and for such period

(subject atways to the provisions of these presents) as they may

think fit.

Subject to any provisions to the contrary contained in the The Act
or in these presents, the Directors may entrust to and confer upon

the chairman and upon a Director hotding any such executive

office as aforesaid any of the powers exercisable by them as

Directors upon such terms and conditions and with such

restrictions as they think fit, and either cottateratty with or to the
exctusion of their own powers, and may from tinre to time revoke,

withdraw, atter or vary at[ or any such powers.

The company in General Meeting may from time to time increase

or reduce the number of Directors.

The Director shall by a resotution of the Board have power at any

time, and from time to time, to appoint any Person to be a

Director, either to fitt a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shatt not
at any time exceed the maximum number fixed by or in
accordance with these Presents.

The sharehotders may by an extraordinary resolution remove any86.
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Director before the expiration of his period of office, and may

appoint another person in his stead.

POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors,
who may exercise atl such powers of the Company as are not by

the The Act or by these Presents required to be exercjsed by the
Cornpany in the General Meeting, subject neverthetess to any

regutations of these presents, to the provisions of the The Act,
and to such regutations, being not inconsistent wlth the aforesaid
regutations or provisions, as may be prescribed by Specia[

Resotution of the Company, but no regulation so made by the
Company shatl invalidate any prior act of the Directors which
would have been vatid if such regutation had not been made' The
general powers given by this Article shatl not be limited or
restricted by any special authority or power given to the Directors
by any other Articte.

The Directors may arrange that any branch of the business carried
on by the Company or any other business in which the Company
may be interested shatl be carried on by or through one or more
subsidiary companies, and they may on behatf of the Company

make such arrangements as they think advisable for taking the
profits or bearing the tosses of any branch or business so carried
on or financing, assisting or subsidizing any such subsidiary
company or guaranteeing its contracts, obligations or tiabjtjties
and they may appoint, remove and re'appoint any persons

(whether members of their own body or not) to act as directors,
executive Directors or managers of any such company or any other
compeny in which the Company may be interested, and may

determine the remuneration (whether by way of satary,

commission on profits or otherwise) of any person so appointed,
and any Directors of this Company may retain any remuneration
so payabte to them.

The Directors may from time to time and at any time by power of
attorney under the Seat appoint any company, firm or person or
any ftuctuating body of persons, whether nominated directty or
indirectty by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authoritjes and

discretions (not exceeding those vested in or exercisabte by the
Directors under these presents) and for such period and subject to
such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and

convenience of persons deating with any such attorney as the
Directors may think fit, and may also authorise any such attorney
to sub-delegate att or any of the powers, authorities and

discretion vested in him.
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The Company may exercise the powers conferred by the The Act
with regard-to having an official seal for use abroad, and such

powers shatt be vested in the Directors.

The Company, or the Directors on behatf of the Company, may

cause to be kept in any part of the world in which the Company

transacts business, a Branch Register or Registers of Members

resident there and the Djrectors may (subject to the provisions of
the The Act) make and vary such regulations as they may think fit
respecting the keeping of any such Register.

EORROWING POWERS

The Directors may exercise att the powers of the Company to
borrow, tend and guarantee the repayment of money and to
mortgage or charge or otherwise secure its undertaking, assets,

shatl not appty to the ComPanY.

The Directors may exercise atl the powers of the Company to
quarantee and become surety for the tiabitities, the performance

of contracts and the repayment of monies by any person, firm or

Company and to issue charges, mortgages, debentures or lien to
secure performance by the company of any such guarantee or
surety.

other benefits received by him as director or officer of, or from
his interest in such other company. The Board may atso exercise

to become a director or officer of such other company and as such

or in any other manner is or may be interested jn the exercise of
such voting rights in a manner aforesajd.

Directors shatt from time to time by resotution determine.
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PROCEEDTNGS OF DIR,ECTORS

The Directors may meet together for despatch of business,

adjourn and otherwise regulate their meetings as they

think fit. Questions arising at any meeting shatt be

determined by a majority of votes; the Chairman shall

have a second or casting vote. A Director may, and the

Secretary on the requisition of a Director shal[, at any

time, summon a meeting cf the Directors.

(b) Provided that the requisite notices are seryed upon

Directors and subject to the consent of a majority of such

Directors, Directors can conduct their meetings on

tetephone, and att meetings so conducted sha[[ be deemed

to have the same status as meetings at which the Directors

have PhYsicallY convened.

97, The quorum necessary for the transaction of the business of the

Directors may be fixed by the Directors, and unless so fixed at any

other number shatt be Two.

98. The continuing Directors may act notwithstanding any vacancies

in the Board, but if and so long as the number of Directors is

reduced below the minimum number fixed by or in accordance

with these presents, the continuing Directors or Director may act

for the purpose of fil.l"ing up vacancies in the Board or of

summoning Generat Meetings of the company, but not for any

other purpose. lf there be no Directors or Director able or wilting

to act; then any sharehotder may summon a General Meeting of

sharehotders for the purpose of appointing Directors'

99. lf at any meeting the Chairman shatt be not present within flfteen

minutei after the time appointed for hotding the same, the

Directors Present may choose one of their number to be Chairman

of the meeting.

100. A resotution in writing, signed by att the Directors for the time

being, shatt be effective as a resotution passed at a meeting of

the Dlrectors duty convened and held, and may consist of several

documents in thi tike form, each signed by one or more of the

Directors,

10]. A meeting of the Directors for the time being, at which a qLiorum

is present, shatt be comPetent to exercise att powers and

discretion for the time being exercisabte by the Directors.

102. Without prejudice and in addition to the Provisions of Articte 83,

the Directois may detegate any of their powers to committees

consist'ing of such number of members of their body as they think
fit. Any iommittee so formed shatt in the exercise of the powers

so delegated conform to any regutations that may be irnposed on
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them by the Director.

103. The meetings and proceedings of any such comrnittee, consisting

of two or more Members, shatt be governed by the provisions of
these presents regutating the meetings and proceed'ings of the
Directors, so far as the same are applicabte and are not
superseded by any regutations made by the Directors under the

last preceding Articte.

104. Att acts done by any meeting of Directors, or of a committee of
Directors, or by any person acting as a Director, shatl as regards

att persons deating in good faith with the Company,

notwithstanding that there was some defect in the appointment
of any such Director, or person acting as aforesaid, or that they or
any of them were disquatified, or had vacated office or were not
entitted to vote, be as vatid as if every such person had been duly

appointed, and was quatified and had continued to be a Director
and had been entitted to vote.

ALTERNATE DIR.ECTOR5

105. Any Director may at any time appoint any Person approved by the
Board to be an Atternate Director of the company and may at any

tjme remove any Alternate Director so appointed by hjm from

office. An Atternate Director so appointed shatt not be entitted to
receive any remuneration from the company or to appoint an

Atternate, but shatl, otherwise be subject to the provisions of
these presents with regard to Directo.rs. An atternate Director
shatt be entitted to receive notices of all meetings of the Board,

and to attend and vote as a Director at any such meeting at which

the Director appointing him is not personatty present,and

generatty to perfoim atl, the functions of his appointor as a

Director in the absence of such appointor. An Alternate shatt ipso

facto cease to be an Alternate Director if his appointor ceases for
any reason to be a Director. Att appointments and removals of
Al[ernate Directors shatl be effected by writing under the hand of
the D.irector making or revoking such appointment left at the
office.

MINUTES

fi6. The Directors shatt cause proper minutes to be made in books to
be provided for the purpose of att appointrnents of officers made

by the Directors, of the proceedings of a[[ meetjngs of Directors

and committees of Directors and of the attendances thereat, and

of the proceedings of att meetings of the Company and tit
business transacted, resotutions passed and orders made at such

meetings, and any such minute of such meetings if purporting to
be sign-d by the Chairman of such meeting, or by the Chairman of
the next succeeding meeting of the company or Directors or

committee, as the case may be, shatl be sufficient evidence

23

*



without any further proof of the facts therein stated.

THE SEAL

1A7. The Seat of the Company sha[[ not be affixed to any instrument
except by the authority of a resotution of the Board and shall be

so aifixed in the presence of at least one Director and the
Secretary or some other person approved by the Board, both of
whom shalt sign every instrument to which the Seat is so affixed in
their presence,

AUTHENTICATION OF DOCUMENTS

108. Any Director or the secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any

documents affecting the constitution of the company (inctuding

the Memorandum and Articles of Association) and any resotutions
passed by the Company or the Board, and any books, records,
documents and accounts relating to the business of the company,
and to certify copies thereof or extracts therefrom as true copies

or extracts, and where any books, records, documents or aCcounts

are etsewhere than at the office, the [oca[ manager or other
officer of the company having the custody thereof shatl be

deemed to be a person appointed by the Directors as aforesaid.

DIVIDENDS

rcg. Subject to any special rights as to dividend attached to any new

Ctass of shares in accordance with these pr€sents, the profits of
the Company avaitabte for dividend and resotved to be distributed
in respect of any financial year or other period for which the
Company's accounts are made up and submitted to the Company

in Generat Meeting shatt be apportioned and paid to the Members

according to the amounts paid on the shares hetd by them
respectively during any portion or portions of the period in
respect of which the dividend is paid but if any share is issued on

terms providing that it shatl rank f or dividends as from a

particutar date, such share shatl rank for dividends according[y.

110. No dividend shatt be payabte except out of the profits of
Company, or in excess of the amount recommended by

Directors.

11 1 . Any General Meeting dectaring a dividend may resotve that such

dividend be paid whotty or in part by the distribution of specific
assets, and in particular of paid up shares, debentures or
debenture stock of the company, or paid up shares, debentures or
debenture stoCk of any other cqmpany, or in any one or rnore of

the
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such ways.

'1'12. lf and so far as in the opinion of the Directors the profits of the
Company justify such payments, the Djrectors may pay to the
hotders of any class of shares interim dividends thereon of such

amounts and on such dates as they think fit.

113, No unpaid dividend, bonus or interest shatl bear interest as

against the ComPanY.

114. The Directors may retain any dividends and bonuses payabte on

shares on which the Company has a [ien, and may aPpty the same
in or towards satisfaction of the debts, tiabilities or engagements
in respect of which the lien exists.

115. The payrnent by the Directors of any unctaimed dividend into an

unctaimed dividend account shatl not constitute the Company a

trustee in respect thereof, and any dividend unclaimed after a

pertod of twelve years from the date of dectaration of such

div'idend shatt be forfeited and shatl revert to the Company.

116. lf several persons are registered as joint hotders of any share any
one of threm may give effectuat receipts for any dividend or other
moneys p ayabte on or in respect of the share.

RESERVES

117. The SireCtors may from time to time set aside out of the profits
of the Ctmpany and carry to reserve such sums as they think
proper w&rlch shatl at the discretion of the Directors be applicab{e
for meetJng contingencies or for the graduat liquidation of any

debt or Liabi[ity of the Company or far repa'iring or rnaintaining
the worlcs plant and machinery cf the Company or for special
dividend* or bonuses or for equatising dividends or for any other
purposes to which the profits of the Company may property be

apptied and pending such application rnay at the tike discretion
either be emptoyed jn the business of the Company or be invested
in such i nvestments (other than shares of the Company) as the
Directors think fit. The Directors may dlvide the neserve into such

special furnds as they think fit, and may consotidate into one fund
any specf;ia[ funds or any parts of any specia[ funds into which the
reserve 1may have been divided as they think fit. The Directors
may atso without placing the same to reserve carry forward any
profits w ich they may think it not prudent to divide.

118. The Direactors may estabtish a reserye to be catled the Capital'
Reserve, which shatl not be available for dividend, but which shatt

be avai[;"able to meet depreciation or contingencies or f ar
repairing., improving, or maintaining any property of the Company
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or fo( such other purposes as the Directors may in their discretion

Directors may invest the sums standing to the Capitat Reserve in
such investments as they think fit, other than shares or stock of
the Company, and may from time to time deal with or vary such

investments and dispose of att or any part thereof wjth futl power
to employ the Capital Reserve in the business of the Company,

and that without keeping it separate from the other assets and
with power to divide the said Capital Reserve into separate
accounts or funds if they think fit.

CAPITALIZATION OF PROFITS AND RESERVES

119. The Company in General Meeting may, upgn the recommendation
of the Directors, resotve that it is desirabte to capitalise any

undivided profits of the Company not required for paying the
fixed dividends or Preference Shares if any (including profits
carried and standing to the credit of any reserve or reserves or
other special account), and accordingty that the Directors be

authorised and directed to appropriate the profits resotved to be

capitalised to the Members in the proportions in which such

profits would have been divisibte amongst them had the same

been apptied in paying dividends instead of being capitatised, and

to apply such profits on their behatf, either in or towards paying

up the amounts, if any, for the time being unpaid on any shares

hetd by such Members respectively, or in paying up in futl
unissued shares, debentures or securitles of the Company of
nominal amounts equat to such profits, such shares, debentures or
securities to be al,totted and distributed credited as fully paid up,

to and amongst such Members in the proportion aforesaid, or
partly in one way and partly in the other.

ACCOUNTS

1l2A. The Directors shatl cause proper books of account to be kept with
respect to:-

(a) a[[ sums of money received and expended by the Company
and the matters in respect of which such receipt and
expenditure takes Place;

(b) atl sales and purchases of goods by the Cornpany; and

(c) the assets and tiabitities of the Company.

171. The books of account shatt be kept at the Office or at such other
ptace as the Directors think fit, and shatl always be open to the
inspection of the Directors. No Member (other than a Director)
shatt have any right of inspecting any account or book or
document of the Company except as conferred by the The Act or
authorised by the Directors or by the Company in General Meetin.
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122. The Directors shatl once at least in every year lay before the
Company in General Meeting a profit and loss account and a

batance sheet containing a general summary of the capital, the
assets, and the tiabitities of the Company arranged under suitabte
heads, both made up to a date not more than six months before
the meeting.

123. Every such batance sheet as aforesaid shatt be signed on behalf of
the Board by two of the Directors, and shall have attached to it a

report of the Directors as to the state of the Company's affairs
and the amount which they recommend to be paid by way of
dividend to the Members, and the amount (if any) which they
have carried or propose to carry to the Capital Reserve Fund,
general reserye or reserye account shown specificatty on the
batance sheet or to be shown specificalty on a subsequent
balance sheet. The balance sheet shatt atso have attached or
annexed to it, the Auditors' report and such other documents as

the The Act may require

AI.IDIT

174. The Company shatl at eaEh Annuat General Meeting appoint an
Auditor or Auditors to hold office until the next ensuing Annual
General Meeting. The Auditor's report shall be read before the
Company at the Annual General Meeting and shatl be open to
inspection by any Member. The Auditors' duties shal,l be regutated
in accordance with the The Act.

175. No Director or other officer of the Company or any person who is
a partner of or in the emptoyment of an officer of the Company,
or any corporation, shatt be capable of being appointed Auditor of
the Company.

NOTICES

126. Any notice or document may be served by the Company on any
Member wherever resident either personatly or by fax or tetex or
by sending it through the post in a prepaid letter addressed to
such Member at his registered address as appearing in the
Register of Members, provided that if such address is outside
Tanzania, such letter shatl be sent by air mail. In respect of joint
hotdings, all notices sha[[ be given to that one of the joint hotders
whose name stands first in the Register of Members, and notice so
given shatl be sufficient notice to atl the joint hotders.

127. Any notice or other document, if sent by Gtefax or telex shatt be
deemed to have been served as soon as the message has been
transmitted, and if served by post, shalt be deemed to have been
served Ninety-six hours after the letter containing the same is
posted, and in proving such service it shalt be sufficient to prove
that the letter containing the notice or document was properly
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127. Any notice or other document, lf sent by tetefax or tetex shatt be

deemed to have been seryed as soon as the message has been

transmitted, and if served by post, shatt be deemed to have been

seryed Ninety-six hours after the letter containing the same is
posted, and in proving such seruice it shatl be sufficient to prove

tnat tne [etter containing the notice ar document was propet'ly

addressed, stamPed and Posted

128, Any notlce or docurnent detivered or sent by post to or left at the
re[istered address of any Member in pursuance of these presents

shilt, notwithstanding that such Member be then dead or

bankrupt, and whether or not the company have notice of his

death or bankruptcy, be deemed to have been duly served in
respect of any shari registered in the name of such Member as

soti or Joint hotder, and such seryice shatl for att purposes be

deemed a sufficient seryice of such notice or document on att

persons interested (whether jointty with or as claiming through cr
under him) in the share.

wlNslNG-l-,P

17g, lf the company shalt be wound up (whether the liquidation
is votuntary, under supeMsion, or by the court), the liquidator
may with t'fre authority of a special, Resotution, divide arnong the

Members in specie or-kind the whote or any part of the assets of
the company and whether or not the assets shatl consist of
property of bne kind or shatt consist of properties of different
kinis anO may for such purpose set such value as he deems fair
upon any oni or m're ctass or c[asses of property and may

determine how such division shatt be carried out as between the

Members oi'different classes of Members.,. The liquidator may,

with the tike authority, vest any part rf 'the assets in trustees

upon ucsh trusts for the benefit of Members as the Liquidator

with the l,ike authority shatt think fit, and the liquidation of the

Company rnay be ctosed and the Company dissolved, but so that
no iontriUut'ory shatl be competted to accept any shares in

respect of which there is a tiabitity.

INDEIV\NITY

130. Subject to the provisions of The Act every pirector, Manag'ing

Agent, Auditor, Manager, Secretary or officer_ or Servant of the

company shatt be entitted to be indemnified by the company

against ilt costt, charges, tosses, expenses and. tiabiiities incurred

ni nim in the execution and discharge of his duties or in retation

thereto.

131. No Directors, Managing Agent, Auditor or other officers of the

company shatt be tiabte for the acts, receipts, negtects or

Cefairtti of any other Director or Officer, or for joining in any
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execution of the duties of his office or in relation thereto, untess

the same happen through his own dishonesty.

Name and Postal Address of Each

Subgcriber

AHMED HEMED ABDALLAH

P. O. Box 4261

DAR ES SALAAM

ABDULLZIZI ABDULAHI\4AN

ALLY

P.O.Box4261

DAR ES SALAAM

SignatureNo. of shares

taken

e'


