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1. “The name of this Company i3 AGRICOM AFRICA LIMITED

2. 'l'he registered office of this Company will be sitnated in Tanzania.
3. ‘I'he objects for which rhis Company is established are ro:

(@) To carry our the wade or business of purchase and supply of agriculrure

cquipments, tractors and parts.

(b) T'o carry out the trade or business ot imporr and export of agriculture equipments,

rractors and parts.
(€) To earry on the trade or business of farming, cultivation and grazing of cartle.

(d) To carry on the trade or business of sced, weed chenmucals, plantaton, agricultural
equipments and inputs, water and electrical pumps, water pipes, tractors and any
relating equipments.

(€) T'o purchase or otherwise acquire lands, houses, offices, workshops, building and

premises for the purpose of such trade or business.

(f) "T'o purchase or otherwise acquire or to carry on the manutacturing of bricks, stone,
or other building materials of any kind whatsoever and all implements, machinery,
bulldozers, tractors, cranes, transport vehicles, scatfoldings and all things used for

agriculture,

(g) To purchase or otherwise acquire and to carry on the manufacture ot potable :
building for use as offices or any other purpose connected with the work of tarming

and prazing.
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(h) 1o carry on the ade ot ceerrical heating and contractual engincers wherher tor the

purpose ol remporary insrallations in o farm.

(i) To carrv on business and act as merchants  Commission agents, whaolesale,
Manufacturer’s representatives and/or retail in Tanzania and clsewhere, and 1o
imiport, export, buy sell, barter exchange, pledge, manutacrure, make advances, or
otherwise deal in goods, bulding materials. hardware, articles and merchandise, and

for this purpose fo own and operare wholesale or cerail shops.

(j) To acquire upon such terms any land or any less interest inoany land from which
may be extracted clay, sand, gravel. or any ather substance required i the business
hereinafier mentioned and to manufacture or acquire all machinery used tor the
extraction of clay or the said other substances and all marerals and substances used

for the repair and mainenance of the same.

(k) To carry on all or any of the business of Manufacturers of and or dealers and
workers in cement, lime, plasters, whiring, clay gravel, sand, minerals, earth, coke
fuel. artificial stone, and builders’ requisites and conveniences of all kinds and of
engineers, ship barge, Jiphe, and tuck owners, (uarty Gwhers, buiiders, general
contractors and carries,

(1) To Carry on the busimess electncians mechanical electrical apparatus and poods and
the manuftactare, sell or hire of apparatus or goods which the application ot
clectriciny or any like power that can he nsed as a substiture therefore, is or may be
aseful. convenient or ornamental or any other business of a hke nanre.

(M)l carry on all or any of the business of manulacture, instaliers, maintenance,
repairs of and dealers in electrical appliances and apparatus of every description, and
of and in radio, television and telecommunicaton requisites and supplies, and
dectrical and electronics apparatus, appliances, cquipment and stoees of all kinds.

(n) T'o amalgamate or enter nto partnership whether perpetual or terminate for
sharing profits, unions of inferest, joint venture, reciprocal concession of co-
operation with any person, firm from association or group of person carrying on or
enpaged in or about to carry on of engage in or (in the transacton or cause which
may seem to the company capable of being conducted so as directly or indirectly o
benefit the company or to prevent or minimize apprehended loss, damage or cost to
the company or to such person, finm sociery, association or group of persons and
the purchase subscribe {or or, otherwise acquire and hold shares (full or partly paid
up) or stock in SOCICty, associatnon or group of persons, and 1o sell, hold,, reissuc
with or without guarantee or otherwise deal with such shares, stock or securitics.

(0) 'T'o purchase or othenwise acquire all or any of the business propertics and liabilities
of any company society, partnership or persons, formed for all or anv part of rhe
purposes within the objecove of the company and to conduct and carry on, or
liquidate and wind up anv such business.




(p) To mmprove,  nanage, develop,  exchange  mortgage, ler or rear oron
consideration of share ot profits, either in money or kind otherwise gran heenses,
casements and orher rghts of and over and in any manner dispose of the properry
and right of the company.

(@) To establish, promore or otherwise assist any company or companics for the
purpose ol acquiting all or any part of the property or furtherng any of the objects
of the company.

1) T'o sell. exchange. et develop dispose of transter or orherwise deal with ac the
g
undertaking of the company or any parr thereot upon such terms and for such
consideration as the company may think fir.

(s) To issue or guarantee the issue of or the payment or interest on the shares
debentures stock or other securities or obliganons of this company.

(1) To borrow, raise money or secure the payment whether of Company or any other

person by the issue of debenture or debentures stock perpenl or terminable
honds, mortgages, or any other forms of securnties, founded or based upon or any
of the property and rghts of the company including its uncalled capital, or withow
any such sccuriry andd upon such ferms as 10 priorry or otherwise as the company
shall think fic.

(u) To draw, accept and make and o endorse, discount and negonate bills of exchange,
promissory notes and other negonable.

(V) To carry on the business of ransport i rail roadways, atr and sca importers and
exports purchasers and distributors of General kinds of goods.

(W) To reccive money deposits, with or without allowances of interest thereof.

(X) T'o advance and lend money upon such security as may be thought proper without
taking any security hereof

(aa) Generally ro do all such other things as may appeat to be incidental or conducive
to the attainment of the above objects or any of them AND I'T° 18 HEREDBY
DECLARIED that in the interpretation of this clause the powers conterred upon
the company or by justaposition of two ur more objects, nor shall any of the
aforesaid objects or powers be deemed subsidiary or auxiliary merely t© the
objects mentoned the first or any other paragraph, save as is expressly pre wided,
but so that the company shall have full powers 1o exercise all or any of the powers
conferred by any part of this clause in any part of the world and in the event of
any ambiguity this clause and every paragraph hereof shall be construed in such a
way as to widen and not restricr the power of the company.
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4. The liabilin of the members is limited.

5. The share capital of this Company is Tanzanian Shillings Fifty Million (Tshs
50.000.000) divided into five thousand (5000) shares of Tanzania Shillings Ten
Thousand (Tshsl0, 000) each, with the power for this Company (o reduce or
increase the same and alter the value of the share or to convert the same into
stock and 1o issue shares at par or at a premium with preferential, deferred,
qualified or special rights as this Company may determine.

We, the several persons whose names and addresses are subseribed hercin below are
desitous of being formed info a company i pursuance of this Memorandim of Nssocktion
and we respectively agree o take the aumber of shares in the eapital of this Company

l’)l)p{rsilt‘ OLLr I'{‘SPL’C{.E\’C naumnes,

NAMES, ADDRESS AND NUMBER OF | SIGNATURE OF |
DESCRIPTION OF SUBSCRIBERS | SHARES SUBSCRIBER l
TAKEN BY | |
EACH !

SUBSCIBER

| Peter Mashala .
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THE COMPANIES Act No. 12 of 2002

COMPANY LIMITED BY SHARES

ARTICLES

ASSOCIATION

AGRICOM AFRICA LIMITED




COMPANY LIMITED BY SHARIES

ARTICLES OF ASSOCIATION

or

AGRICOM AFRICA LIMITED

PRELIMINARY
I The Artces contained i rable A in the First Schedule to the Companies et No. 12
of 2002 shall not apply o this Company except in so far as the same are repeated or

contained 1n these Articles.

INTERPRETATION
2, In these Arocles:

“the Act” means the Compantes Act;

‘the Articles” means the Arricles of the Company;

“clear days” in relation to the period of a notice means that period excluding the day

when the notice is given or on which 1t 18 to rake effect;

«the holder” in relation ro shares means the member whose name v enrered i the

register of members as the holder of the shares;
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“the seal”™ means the common Scal of the Canpany:

“secretary” means the seeretary of the company or any person :l]]pl_}illl('d ) pcrr}':rm

the duties of the Secretry of the Company.

Fxpressions referred to writing shall, unless the contrary intention appears, be construed
as including references 1o printing. lthogeaphy, photography, and orher modes of

representing or reproducing words ina visible form
Uinless the context otherwise requires, words or expressions contained in these Articles
shall bear the same meaning as in the Act or any statutory modification thercot in torce

at the date at which rhese Arricles heeome binding on rhe company.

The Company is a private Company and accordingly:

{a) “Uhe right to rranster shares is restricted in manner hereafter prescribed;

i) The members of the company {exelusive of persons who are m the
employment of the company were while 1 such employment and have
continued after the determinaton of such emplovmenr o be members of the
company) is hmited ro fiftv; PROVIDLED that where two or more persons
hold one or more shares in the company jointly, they shall tor the purpose of
this Article be treared as a single member.

(c) Any invitarion to the pablic to presenbe for any shares or debentures of the
company s prohibited;

(d) The company shall not have power 1o issue share warrants to bearer.

Share Capiral and Variation of Righrs

The inital share capital of the Company is “Ishs. 50000000/= divided tato 5,000

Orcinary Shares of Tshs 10,000/ = each.

9
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9.

Subject to the provisions of the Net, and without prejudice o am rghts  anached
to any existing shares, any share may be issued with such rights or restrictions,

whether in regard to dividend, vorng, revurn of capital or otherwise as the company

may by ordinary resolution deternmine.

Subject o the provisions of secnon 61 of the et any shares may, with the sanction
of an ordinary resolution, be issued on the werms thar they are, or at the option of
the company are liable, to be redeemed on such rerms and in such manner as the

company before the issue of the shares may by special resolunion determine.

1t ar any time the share capital i divided into differenr classes of shares, the rghts
atrached tn any class (unless otherwise provided by the rerms of issue of the shares
of that class) may, whether or not the company is being wound up, be vaned with
the consent in wating of the holders of three-fourths of the issued shares of that
class, or warh the sancnon of a speaal resolunon passed at a separate general
meening of the holders of the shares ot the dlass, To every such separate general
meeting the provisions of these Articles relating o general mectings shall apply, but
so that the necessary quorum shall be two persons at least holding or representing
by proxy one-third of the issued shares of the class and that any holder of shares of

the class present in person or by proxy mav demand a poll.

T'he nghts conferred upon the holders of the shares ot any class shall not, unless
otherwvise expressly provided by the terms of 1ssue of the shares of that class. be
deemed to be varied by the creation or issue of further shares ranking pari passu

therewtth.

The company may exercise the powers of paying commissions conferred by secoon
56 of the Act. Subject to the provisions of the Act, such commussion may be
satisfied by the payment of cash or the allotment of tully or partly paid shares or

partdy in one way and party in the other.




lixcept as required by kaw, no person shall be recogmzed by the company as
holding any share upon any trust, and the Company shall not be bound by or be
compelled inany way to recognize (even” when having notice thereof] any
cquitable, contingent, tuture or parnal mtevest in any share or any interest in any
tractional part of a share or (except as otherwise provided by the arncles or by liw)
any other rights or inrerests i respeer of any shate excepr absolute nght o the

enrirery thereal in the rc‘gi:{[t‘:'td holder.

Share Certificates

Il

Fivery member, upon becoming the holder of anv shares, shall be ennded wathour
payment fo receive within two months afrer allorment or lodgment of vansfer {or
within such other period as the conditions of issue shall provide) one cernficare for
all the shares of each class held by him (and, upon rransferning part of his holding
ot shares of any class, to a ceruficare for the balance of such helding) or several
certficates cach for one or more ot his shares upon pavment for every certtheate
after the first such reasonable sum as the dircctors may determine. ivery certificate
shall be sealed with the seal and shall specity the number, class and distinguishing
numbers (it any) of the shares to which it relates and the amount or respective
amounts paid thereon, In respect of share or shares held jointly by several persons,
the company shall nor be bound to 1ssue more than one certificate, and delivery of
certificate tor share to one joint holder shall be sufficient delivery to all joint

holders.

H w share ceruticate s detaced, worn out, ost or destroyed, it may be rencwed on
such terms (if any) as to cvidence and mdemnity and payment of expenses
reasonably incurred by the company in nvestgating evidence as the directors may
determine but othenwise tree ot charge, and (11 the case of defacement or wearing

our) on delivery up of the old cernficate.
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1.

Lien

The company shall have a first and paramount lien on every share (nor being a fully
paid share) tor all moneys (whether presently payable or not) called or pavable ar a
ixed time meespect of that share; but the directoss o Y al oy tine declare any
share to be whollv or in part exempt from the provisions ot this articles, 1The
company’s Len, il any, on a share shall excend to anv amounts pavable in respecr of

it

The company may sell, in such manner as the direcrors determine, any shares on
which the company bas a lien if a sum in respect of which the lien exisrs is
presently pavable and is not paid within fourteen clear davs after 2 notice in writing
has been given to the holder of the share, or the person entitled therero by reason
ot the death or bankruptey ot rhe holder, demanding, paviment and stating chat if

the notice 1s nor complied with rhe shares mav be sold.
P )

To give etfect to any such sale the dircetors may authorize some person o ranster
the shares sold to, or in accordance with the dircctions of the purchaser thereof,
The purchaser shall be registered as the holder of the shares comprised in any such
transfer, and he shall not be bound w sce to the application of the purchase
money, nor shall his title to the shares be affecred by any teregulariy or invalidity in

the proceedings in reference to the sale,

‘The ner proceeds of the sale shall be received by the company and apphed in
payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall (upon surrender o the company for
cancellation of the certificare tor the shares sold and subject to a like lien for sums
not presently pavable as existed upon the shares belore the sale) be paid 10 the

person entitled to the shares, at the date of the sale.




Calls on Shares

I5.

201

Subject o the rerms of allounenr, the direerors may make calls upon the members i
respeet of any moneys unpaid on thew shares (whether in respect of nominal value
or premium) and not by the conditions of allotgment thereol made pavable i fixed
nmes. provided that no call shall exceed one-tourth ot the nominal value of the share
or be payable at less than one month trom the dare fixed for the payment of the last
preceding eall, and each member shall (subject 1o receiving ar least fourteen clear
days notice specitying when and where paymnent is to be made) pay to the company
as required by the nonee the amount called on his shares. A eall may, before receipr
by the Company of any sum due there under, be revoked in whole or pare and
pavment of a call may be postponed in whole or part. A person upon whom a call 1=
made shall remain liable for calls made vpon lum notwithstanding the subsequent

rransfer of the shares in respect of which the call was made.

A call shall be deemed o have been made ar the time when the resolurion of the

directors authorizing the call was passed.

The joint holders of a share shall be jointly and severally lable o pay all calls In

respect thereof.

Tf a call remains unpaid after it has become due and payable, the person from who
the sum is due shall pav interest on the amount unpaid from the day it became due
and payable to the ame of actual pavment at the rate fixed by the term of allotment
of the share or, if no rare is Gixed, at the rate not exceeding hve percent per annum as
the directors may determine, but the directors may waive payment of such nterest

wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether
in respect of nominal value or premiom or as an installment of a call, shall be
deemed o be a call, and 1f 1t is not paid the pro wisions of the argeles shall apply as if

that amount had become due and payable by virrue of a call.
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Subiect to the rerms of allormenr, the directors mayv, on the issue of shares

differentiate berween the holders as to the amounr of calls to be pad and the omes

of pavment.

The directors may, if they think fir, receive from any rermnber willing to advance the
same, all or any part of the moneys uncalled and unpaid upon any shares held by
him, and upon all or any of the moneys so advanced may (until the same would, but
for such advance, become payable) pay inrerest at such rate not exceeding (unless the
company in general meetng shall otherwise direct) sIx pereent per annum, as may be

agreed upon berween the directors and the members paving such sum m advance.

Transfer of Shares

Transfers of Shares

() Subiect to Ardcle 25, 2 Party mav not sell or otherwise tansfer its Shares
o) f 3 3

except in accardance with the following requirements:

1) Unless the other Party gives prior written consent, the sale or other transfer
("Share Transfer") must include all of the Shares held by a Parnv and must be

rransterred to a single transferee:

(1) the Share “I'ransfer must be pursuant to a written agreement in which the
consideration is expressed only in lawful currency of the United States or its cash
equivalent which, for the purposes hereof, means shares which trade on a substantal
stock exchange and for which there exists an adequately liquid marker to allow a sale

of substantal blocks of such sharcs at market price and without price discount;

(1) the Share ‘Transter must be a single bona fide transaction and not directly or
ndirecdy part of some other sale or purchase or agreement for anv additional

consideration of any nature whatsoever;
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fiv) the Share Transter must be ar a tme when the pansternng Party 15 not

default of any of the provisions of this Agreement; and

(v} the transferee must covenant with the other Party to assume all ot the
liabilitics and obligations of the transfernng Pavry under this Agreement which may
have arisen on or prior 1o the complenon ot the transter and the transferor musi
guarantee the performance by the transferee of all of such labilines and obligatnons.
whether arising prior to, comncident with or tollowing such transfer, including,

without limitatdon a Partv's oblipation to contribute to any Budgets hereunder.
: s ) 5

{h) A Party may mortgage, pledge, charge or othenwise encumber (a "Pledge”) all
but not less than all of its Shares bur only for the purpose of funding arranged by it

forirs funding contributions to the Company hercunder and provided that

(1) the Pledge is subordinated in all respects to any security granted (cither prior
to or following any orher Pledge) in respect of irs Shares i connection with any

financing or credit facilides made available directly or indirectly to the Company:

(i) all of its Shares are securcd and treated as inseparable; and

(1i1) the holder of the Pledge agrees with the other Party at the time the Piedge is
created that the holder's only remedy under the Pledge i1s upon any realizaton to
seek forthwith a purchaser for the Shares of thar Party who may only acquire the

same pursuant to the provisions ot Article 25

Pre-Emptive Rights

() Neither Party ("the Offeror”) will be entitled 1o dispose of the whole or any
part of its Shares in the Company to a third party without fiest offering those shares
("the Offer Shares") to the other Party ("the Offeree”) on the same terms and
conditions as any bona fide offer made to the Ofteror by any third party which the

Offeror is prepared to accepr, provided, however, thar no such disposal shall
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contravene the provisions ot \rticle 246y wirhour the prior consent ot the other

Parry.
(b} The Offeree may only accept such ofler in whole and nov i pare
(s Should the Offeree not exercise 1ts pre-emplive righls i respect of ihe Ofer

Shares within 45 days of receipt of the offer from the Offeror:

(1) the Offeror will be entitled 1o dispose of the Ofter Shares 1o a third party,
subject 1o the prior written consent of the Offeree to such cisposal, which ennsent

shall not be unreasonably withheld;

{11} dizposal of the Offer Shares 1o a third parey shall be conditional upon such
third parry undertaking o be bound by all the terms and conditions ot tus

Agreement:

(i) the disposal to a thard party of the Ofter Shares shall be on terms and
conditions no more favourable 1o such third party than rhose rerms and conditions

oftered to the Offeree: and

{iv) the disposal to a third party of the Ofter Sharces shall be effecred within 90
davs of the last date available to the Offerce for the exercise of its pre-emptive rights
under this Article, failing which the Offer Shares shall be offered again to the

Offeree in accordance with this Aracle.
(d) A Party may transfer all, but not less than all, of its Shares to an Athhare
without being subject to Article 25(a), (b) or (¢) if the transleror and the Aftiliate

covenant to the other Party that:

(1) the Affliate will remain an Affiliate so long as it holds such Shares;

16
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{11} prior 1o the Afiliate ceasing (o D an Athlwee, 1 shall eanster sach Shares
back to the transteror or w anoiher Atfiliare of the ransteror that provides a sinilar

covenant to the other Parry:

(1) the Attilate shall otherwise be bound by the provisions ot this Apreement;
and
{iv) the transferor shall remain jomtly and severally liable with the Affihare tor

any oblipanions arising our of this Agreement.

() All, but not less than all, of the Shares of a Party may he mransferred without
being subject to Ariicle 25 (), ), or (¢} 1f the mansfer necurs as a result oF any
transaction or cvent which is a merger, amalgamanon, arrangement or reorganization
by a Party which will have the effect in faw ot the surviving corporate cafiny
possessing all the properry, rights and interests and being subject o the debrs,
liabilities and obligations of such Party, provided that the net asset value of rthe
attected Partv is not more than 20" of the net asset value of the surviving corporaie

enfity.

() A pledge of a Parry's Shares 1o a bona fide lender for purposes of financing
such Party's tunding of operations of the Mining Company pursuant ro Article 24(b)
shall not be subjecr to the requirements of Sectuons 25(a), (b), or (¢) but shall be

subjeet to Arncle 24(h),

The instrument of transfer of any share shall be 1 any usual form or any orther torm
which the directors may approve and shall be exceuted by or on behalt of the
transferor and, unless the share is fully paid up, by or on behalf of the transferee, and
the transferor shall be deemed to remain a holder ot the share untl the name of the

rransterce is entered in the register of members in respeet thereof,

The directors may refuse to register the transter of a share, which is not fully paid to

a person of whom they do not approve and they may refuse to regisier the rransfer




-

IR
e

3.

of a0 share on which the company las o hens Phey may also refuse (oo reotster g

rranster unless is-—-

ar lodged at the office or such orber piace as the direciors mav appoint, and s
;\{:cnmp:uut'd by the cortifeate of the shares oo whiel i relates, and such
other evidenee as the directors may reasonably require to show the right o

the transferor to make the rrnster; and
1) in respect of only one class of share; and
<) in favour of not more than four tansferees.
It the divecrors refuse ro register a tronster they shall within ity days atrer the date
o which the transfer was lodged with the company send o the transferce novice of
the refusal.
The registraton of transfers of shares or any transters of any class of shares may be
suspended at such fimes and for such pedods (not exceeding thirty davs inany vear)

as the directors may determine.

No fee shall be charged for the registradon of any mstrument of transfer or other

document relating to or affecting tide to any share.

Transmission of Shares

L case of the death of a member, the survivor or survivors where the deceased was a
joint holder, and the personal representatives of the deceased where he was a sole
holder ot the only survicor of joint holders, shall be the only persons recogtilzed by
the company as having any dtle to his interest in the shares. bur nothing herein
contained shall release the estate of a deceased member from any liabiity in respect

ot any share which had been jointly held by him,
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A purson becoming entitled foa share m conscquence of the death or bhankruprey of
a member mav, upon such evidence being produced as may properly e requived by
the directors and subject as hercinatier provided, cither clect by nonice o rhe
company o be regtstered as holder of the share, or elear to have some person
pominated by hin registered as the reansferee o which case he shall execuie the
APPrOPrIALe INsErument of transter. Al the articles relating o the vght to rranster ot
shares shall apph to anv such aoree or fransfer as 1010 were an insirament of transter
executed by rhe member and the death or bankruprey ot the member had net

vecurred.

\ persan becoming entitled ro a si_‘r-ﬂrr by reason of the death or bankruptey of the
helder shall have the nghts 1o which be would be entitled 1 he were the regstered
halder of the share, excepr that he shall nor, before being registered as rhe holder of
the share, e entitled in respect of it to exercise any right conferred by membership

in relarion ro meetings ot the company.

Alteration ot Capital

e
I

35.

1t a cail remains unpaid atrer it has become due and payable, the directors may give
to the person from whom it is due not less than fourteen clear days notice requiring
payment ot the amount unpaid, together with any interesr, which may have accrued.
The notice shall name the place where payment is to be made and shall srate that if
the notice is not complied with, the shares in tespect of which the call was made will

be liable to be farferted.

Il the notice is not complied with, any share o respect of wlich it was given niay.
before the payment required by the notice has been made, be forfeited by a
resolution of the direetors to that cffecr and the forfeiture shall include all dividends
or other monevs payable 1in respect of the forfeited shares and not paid before the

forferture.,

19
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38,

Subject 10 the provisions ot this Act, a forteired share may be sold, re-allotied or
otherwise disposed of on such terms and in such manner as rhe directors determine
cither to the person who was before the forferture the holder or wo any other person,
and at any time before a sale, re-allotment or other disposition the forteiture may be
canedlled on such terms as the directors think fit. Where tor the purposes of its
disposal a forfeited share is to be transferred to any person, the directors may

authorize some person to execute an instrument of transfer of the share in L]ncstinn_

A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares and shall surrender to the company tor cancellation
the certificate for the shares fortetted, bur shall remain liable to the company for all
moneys which, atr the date of forfeiture, were pavable by him to the company In
respect of the shares, but his liability shall cease it and when the company shall have
received payment in full of all such moneys in respect of the shares, but the direcrors
may waive payment wholly or in part or enforce pavment withourt any allowance for
the value of the shares at the time of forfeiture of for any consideration received on
their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited
on a date stated in the declaradon shall be conclusive evidence of the facts srated
therein as against all persons claiming to be enutled to the share, and the declaradon
shall (subject to the execution of an instrument of transfer if necessary) constitute a
good dtle to the share, and the person to whom the share is disposed of shall not be
bound to sec to the application of the consideration, if any, nor shall his title o the
share be affected by any irregularity or in invalidity of the proceedings in reference to

the forfeiture or disposal of the share.

Alteration of Capital

39.

a)

The company may by ordinary resolutton ---

increase its share capital by new shares of such amount, as the resolution prescribes;



()]

c)

).

41.

consolidate and divide all or any ot 1ts share capital into shares of larger amount than

its existing shares;

subject to the provisions of section 65(1)(d) of the Act, sub-divide its existing shares,
or any of them into shares of smaller amount than s fixed by the memorandum of

association;

cancel shares which, ar the date of the passing of the resolunion, have not been taken
or agreed to be taken by any person and diminish the amount of its share capital by

the amount of the shares so canceled.

Whenever as a resalt of a consolidation of shares any members would become
entitled ro fractions of a share, the directors may, on behalt of those members, sell
the shares representing the fractions for the best price reasonably obtainable to any
person (including subject to the provisions of this Act, the company) and distribute
the net proceeds of sale in due proporton among those members, and the direcrors
may authorize some person to execute an instrument of transfer of the shares to or
in accordance with the directions of the purchaser. The transferee shall not be bhound
to see 1o the application of the purchase moncy nor shall hus dtle to the share be

affected by any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by special resolution reduce
its share capiral, any capital redempton reserve fund or any share premium account

In anv way.

Meetings and Proceedings

The company shall in cach year hold a general meetdng as its annual peneral meeting
in addition to any other meetings in that year, and shall specity the meeting as such
in the notices calling ir, and not more than fifteen months shall elapse between the

date of once annual general meeting of the company and that of the next.
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43. A general meenngs other than annual genesal meerings shall be called extraordinary
general meetings,
44, The directors may, whenever they think fie, eall an extraordinary general meeting,

and extraordinary general mectings shall also be convened on such reGUIsItons, or, in
detault, may be convened by such requisitions, as provided by section 134 of the Act.
[f at any ome there are not within the Territory sufficient directors to call the
mecting, any dircetor or any two members of the company may call the mceting in
the same manner as nearly as possible as that in which meerings may be convened by

direcrors.

Notice of General Meetings

5. Livery gencral meeting shall be called by twenty-one clear days notice in writing. The
notce shall specify the ime and place of the meeting and the general nature of the

business and, in the case of an annual gencral meeting, shall specity the mecnng as

such:
Provided that a2 meeting of the company may be called by shorter notice if it
15 so agreed -
a) in the case of an annual general meeting, by all the members entitled
to attend and vote thereat; and
) i the case of any other meeting by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together holding not less than ninety five percent in nominal
value of the shares giving that right.
46. Subject o the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, o all persons entirded to a share

|-
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in consequence of the death or bankruprey of a member and 1o the dircctors and
auditors. The accidental omissions to give nonce of a meeting o, or the non receipt
of notice of a meeting by, any person entitled to receive nonce shall not invalidare

the proceedings at the meeting.

Proceedings at General Meeting

47.

48.

49.

500,

All business shall be deemed speaal that is transacted at an extra ordinary general
meeting, and also all that is transacted at an annual general meetng, with the
excepton of declaring a dividend, the consideration of the accounts, and the reports
of the directors and auditors, the elecrion of directors in the place of rhose reriring

and the appointment of] and the fixing of the remuncration ot, the auditors.

No business shall be rransacted at any general meeting unless a quorum of members
1s present at the nme when the meeting proceeds to business; two persons entitled to
vote on the business to be ransacted, cach being a menber or a proxy for a member

for a duly authorized representagve of a corporanon, shall be a quorum.

£ within half an hour from the time appointed for the meeting a quoram is not
present, or if during the course of a meeting a quorum ceases to be present, the
meeting shall stand adjourned to the same day in the next week, at the same ome and
place or to such other day at such other ime and place as the directors may

determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the general meeting, bur if
neither the chairman nor such other director (it any) be present within fifteen
minutes after the time appointed for the holding of the meeting and willing to act,
the direcrors present shall elect one of their number to be chairman of the meeting

and, if there is only one director present and wiling to act, he shall be chairman.

i
LV E




Fh

A
|

Hoar any mecting no diveeror 1s willing to act as charman or i no direcior s present
within fiftcen nuoutes atier the nme appointed  tor holding the mectng, the
members present shall choose one of thetr numbers 1o be charrman of the meeting.

A director shail, ne stwithisranding that be is not o memiber, be ennded 1o aoend and
speak at 4 general meenng and arany separate meenng of the holders of any class of

shares in the Company.

The chaman mav, with the consent of any necting at which @ quorum is present
and shall if so dirccted by the meenng), adjourn the meering from fime to time and
from place to place. bur no business shall be transacted ar any adjonmed meenng
other than the busmess which mighe properhy have heen transacred at the meenng
had the adjournment not tiken place. When a meeting 1= adjourned tor fourteen davs
or mare, ar leasr seven elear day’s nonece and the general nuture of the business 1o be

transacted at an adjourned meeting.

At ey general mectnge a resolution put to the vote of the meciine <hall be decided
& = -
on & show of hands unless a poll is (before or on the declaration of the result of the

show of hands} demanded -

a) by the chairman or;
b) by at least two members having the right to vore at the mecting: or
<) b}- 4 member or members rcprm;cnling not less than one-renth of the el

coting rights of all the members having the rdght w vore at the meeang; or

d) by a member or members holding shares conferring a right 1o vore at the
meeting being shares on which an aggregate sum has been paid up equal o
not less than onc-renth of the toral sum paid upon all the shares conferrine

I !
har right, and a demand by a person as proxy for a member shall be the
thar right, and a demand by g person as proxy ror a memoer shatl be rthe

same as a demand by the member.
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55.

5H.

.

6.

Lnless a pull be so demanded, a declaraton by the chatrman that a resolution has on
2 show of hands been carred or carried unanitmously, or by a partcular majority, or
lost, or not carried by a particular majority and an entry to that effecr in the munures

of the meeting shall be evidence of that fact.
The demand for a poll may, betore the poll is taken, be withdrawn.

lixcept as provided in paragraph 57, if a poll is duly demanded it shall be taken
such manner as the chairman directs, and the result of the poll was shall be decimed

to be the resolution of the meeting at which the poll was demanded.

In the case of an quality of votes, whether on a show of hands or on a poll, the
chairman of the meceting shall be entitled to a casting vote in addition to any other

vote he may have.

A poll demanded on the clectdon of a chairman or on a question of adjournment
shall be raken immediately. A poll demanded on any other question shall be raken
cither immediately or at such time not being more than thirty days afrer the poll is
demanded as the chairman of the meeting directs. and any business other than that
upon which a poll has been demanded may be proceeded with pending the taking of

the poll.

A resolution in writing executed by or on behalf of each member who would have
been entitled to vore upon it if it had been proposed at a general meeting, at which he
was present shall have effect as if it had been passed at a general meetng duly
convened and held, and may consist of several instruments 1o the like form cach

executed by or on behalf of one or more members.

L)
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Votes of Members

61,

62,

063,

64

65.

60,

Subject to any rights or restricions artached o any shave or class or classes of shares,
on a show of hands cvery member (being an individual) present in person or (being, a
corporation) present by a duly auvthorized representative, nor being himsell 2
member eatitled to vote, and on a poll every member shall have one vote for each

share of which he s the holder,

In the case of joint holders the vote of the sentor who tenders a vore, whether in
person or by proxy, shall be accepred to the exclusion of the votes of the other joint
holders; and for this purpose seniotity shall be determined by the order in which the

names stand in the register of members.

A member in respect of whose estate a manager has been appointed under section
26 of the Mental Diseases Ordinance, may vote, whether on a show of hands or on a
poll, by his manager, and any such manager may, vote, whether on a show of hands

or on a poll, by his manager, and any such manager mav, on a poll, vote by proxy.
3 ger, ¥ g ! > y \

No member shall be enritled to vote at a general meeting or at a separate meeting of
the holders of any class of shares in the company unless all calls or other sums

presently payable by him in respect of shares in the company have been paid.

No objection shall be raised to the qualificaton of any votes excepr at the meeting or
adjourned meetog at which the vote objected to is rendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any objection made in due
time shall be referred to the chairman of the meetng, whose decision shall be final

and conclusive.

On a poll votes may be given cither personally or by proxy. A member may appoint

maore []’lﬂﬂ one Pl’().‘(\" [y QTTCHd on the same {_’ICCHSE(‘H’I,

26




07. I'he instrument appoong proxy shall be 1in writing executed by or on behalt of the
appuinter or of his attorney duly authonzed in wriang, or, if rhe appointer is a
corporation, either under seal, or under the hand of an officer or attomey duly

authonzed. A proxy need not be a member ot the company.

68. The instrument appointing 4 proxy and any authonty under which it 1y exceuted a
copy of that authority certitied notarially or in such other manner as approved by rhe
directors shall be deposited at the registered office of the company or at such other
place wirhin ‘I'anzania as is specibed for that purpose in the nowee (‘.lm\!enin‘;ﬁ -rhc
meeting, not less than 48 hours betore the dme for holding the meening or adjourned
meeting at which the person named in the instrument proposes o vote, or, in the
case of a poll, not less than 24 hours betore the tme appointed for the taking of the

poll, and in default the instrument of proxy shall not be treated as valid.

a9, An instrument appointing a proxy shall be in the tollowing form or a form as near

thereto as circumstances admit:

e LT [ 51 {1 /1 RIS
Thwe  snassssartiePenmmasgmmy OF Bl oo miasassudk
Member/Members of the above named company, hereby appoint ...
...................................... T S TIRIU P CO S SO R S
5177; CRETRRP ORI - I TS s e L R g AN

my/our proxy to vote for me/us on my/our behalf at the (annual or extraordinary, as the
case may be) general meetng of the company o be heldion the soweeconemre s day ot

veeeeenseeeny and at any adjournment thereol.

SIGISED TS . < voncanabrunone bb on us Hbaes dap o oo tedem s 21U R it

msgrr e
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. Where it is desired to attord members an uppmmnil}' of voung for or against 4

resolution the instrument appointing a proxy shall be i the following form or a

form as near thereto as circumstances admit

15, BE oo e R B o oonmsssonmnes a

B e A S S s e ntanm e A or failing

PNl SR B SR S R e S R R o

T ¢ s emmee e B RS SRR ssm T, T my /our
proxy to vote for me/us on my/our bebalf at the (anuual or extraordinary, as the case may
be) general meeting of the company to be held on thes s i AT . day of

., and at any adjourniment thereot.

Signed o e e day R e R S B e

This form is to be used in favor of/against resolutions (1/2/3) etc). Unless otherwise

instructed, the proxy will vote as he thinks fit or abstain from votng.

71. The instrument appointing a proxy shall be deemed to conter authonty to demand

or join in demanding a poll.

72. A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, of by the duly authorized representative of a corporation shall
be valid norwithstanding the previous determination was received by the company at
irs registered office (or at such other place at which the Instrument OT ProxXy was duly
deposited) before the commencement of the meeting or adjourned meeting at which

the proxy is used.
Corporations acting by Representa tives at Meetings
73 Any corporation which is a member of the company may by resolution of its

directors or other gm‘erning hody authorize such person as it thinks fit to acr as s

representative at any meeting of the company or of any class of members of the

T e
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company, and the person s authorized shall be cnntled ro exercise the same powers
on behalf ot the corporanion which he represents as thar corporation could exercise

it 1t were an individual member ot the company.

Directors

74.

=
wn

The number of the directors and the pames of the tiest dirccrors shall be determined
n wrinng by the subscribers ot the Memorandum of Associanon or a majority of
them and unil such determination the signatorics to the Memorandum  of
Association shall be the hrst directors. Unless otherwise determined by ordinary
resolunon, the number of dircctors shall not be subject to any maximum but shall be

not less than two.

The sharcholding qualification for directors may be fixed by the company in general

meeting, and unless and until so fixed no qualification shall be required.

Powers and Duties of Directors

706.

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the company shall be managed
by the directors, who may exercise all the powers of the company, No aiteration of
the memorandum or articles and no such directions shall invalidate any prior act of
the directors which would otherwise have been valid. 'The powers given by this
paragraph shall not be limited by any special power given to the directors by the
articles and a meenng of directors at which a quorum is present may exercise all

powers exercisable by the direcrors.

The directors may by power of attorney appoint any person to be the attormey or
agent of the company for such purposes and on such conditgons as they determine,

including authonty for the attorney or agent ro delegate all or any of his powers.

e



79,

The directors may exeraise all the powers of the company to borrow money, and o
mortgage or charge its undertaking, property and uocalled capiral, or any part
thereof, and to issue debentures, dehenrure stock, and other scourities whether
outright or as security for any debt, Lability or abligation of the company or of any

third party.

The company may exercise the powers conferred upon the company by sections 124
to 127 ot the Act with regard to the keeping of a branch register, and the directors
may (subject to the provisions of those secuon) make and vary such regulations as

they may rthink fir respecting the keeping of any such register.

Directors’ Appointments and Interests

80,

8l.

The directors may appoint one or more of their number to the office of managing
director or to any other executive office under the company and may enter into an
agreement ot artangement wich any director tor his employment by the company or
for the provision by him of any services outside the scope of the ordinary duties ot a
director. Any such appointment, agreement or arrangement may be made on such
terms as the directors determine and they may remunerate any such director for his
services as they think fit. Any appoinment of a director to an executive otfice shall
terminate if he ceases to be a director, but without prejudice to any claim to damages
for breach of the contract of service between the director and the company. A
managing director and a direcror holding any other executve office shall not be
subject to retirement by rotation.

A direcror who is in any way, whether directly or indirectly, interested in a contract
ot proposed contract with the company shall declare the nature of his interest at a

meeting of the directors in accordance with section 209 of the Act.

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the natire and  extent of any matenial doterest ol his, a  director

notwithstanding his office—




&
a) may be a party to, or otherwise interested 1n, any transaction or arrangement
with the company or in which the company is otherwise interested:
[5) may be a director or other officer of, or employed by, or a party to any

fransaction or arrangement  with, or otherwise interested in any body
corporate promoted by the company or in which rhe company may be

intcrcsrud;

C) shall not, by reason of his office, be accountable o the company for any
benefit which he denves trom any such office or employment remuneratnon
or other benetits received by him as a director or officer of, or from his

interest in, such other company unless the company otherwise direers.

Provided that nothing herein contained shall avthotize a director or his firm to act as

auditor to the company.
83. IFor the purposes of paragraphs 77 and 78:-

a.. a general nodce given to the direcrors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed ro be a disclosure that the director has an interest

in such transaction of the nature and extent specified; and

b) an mnterest of which a director has no knowledge and of which 1t s
unreasonable to expect him to have knowledge shall not be wreated as an

interest of his,

8. Al cheques, promissory notes, drafts, bills of exchange and other negotiable

mstruments, and all receipts for moneys paid to the company, shall be signed, drawn,




&
aceepted, endorsed, or otherwise executed in such manner as the directors shall trom
time to ame by resolution determine.

Minutes
85. The directors shall cause minures to be made in books kept for the purpose —
a) of all appointments of officers made by the direcrors;
b) of the names of the directors present at each meeting of the directors and of
any committee of the directors;
c) of all resolutions and proceedings at all meetings of the company, of the

holders of any class of shares in the company, and of the directors, and of

committees of directors.

Remuneration and Expenses; Gratuities and Pensions

86. The remuneration of the directors shall be determined by ordinary resolution ot the
company and, unless the resolution otherwise provides, such remuneration shall be
deemed to accrue from day to day. The directors may also be paid all traveling, hotel
and other expenses properly incurred by them in attending and returning from
meetings of the directors or any committee of the directors or general meetings or
separate meetings ot the holders of any class of shares or of debentres of the

company or otherwisc in connection with the business of the company.

87. The directors on behalf of the company may pay a gratuity or pension or allowance on
retirement to any director who had held any other salaries office or place of profit with

the company or to his widow or dependants and may make contributions to any fund

lrd
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and pav premiums for the purchase or provisions ob any such gratuity, pension or

allowance.

Disqualification and Removal of Directors

38, I'he office of director shall be vacated if the director:-

a) ceases to be a director by virtue of any provision of the et or he becomes

prohibited by law from being a director; or

1)) becomes bankrupt or makes any armogement or composition with s

credirors penerally; or

c) becomes of unsound mind; or
d) tesigns his office by notce in writing to the company; or
c) shall for more than six consccutive months have been absent without

ermission of the directors from meetines of the directors held during that
g g

period and the direcrors resolve that his oftice be vacared.

Appointment and Retirement of Directors

89, T'he company may by otdinary resolution appoint a person who is willing ro acr to be

a director either to fill a vacancy or to be an additional director.

90). ‘The directors may appoint a person who is willing to act to be a director, either to fill
2 vacancy or as in additional director, provided that the total number of direcrots

does not exceed the number fixed by or in accordance with these articles. director

b
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96.

97.

98.

92

100.

Subject to the provisions of the articles, the dircctors mav regulate their meetings as
they think fit. Questions arising at a meering shall be decided by a majonty of votes.
In case of an equality of votes, the chairman shall have a second or casting vote. A
direcror may, and the secretary at the request of a director shall, call a meeting of the

directors.

The quoram necessary for the transaction of the business of the directors may be

tixed by the directors and unless so fixed shall he bwo.

The continuing directors may act notwithstanding any vacancy n their number, bur,
if their number is reduced below the number fixed as the necessary quorum, the
conrinuing directors or director may act only for the purpose of Alling vacancies or

of calling a general meeting,

The directors may appoint one of their numbers ro be the chairman of the board of
directors and determine the perod of which he is to hold office. Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he is present. But if no such chatrman is appointed, or it he s
unwilling, to preside, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, directors present may choose

one of their numbers to be chairman of the meeting,

The directors may delegate any of their powers to any committee consisting of one
or more directors; any committee so formed shall in the exercise of the powers so
delegated conform to any direcrions that may be imposed on it by the directors.
Subject to any such directions, the proceedings of a commitree with two or more
members shall be governed by the articles regulatng the proceedings of directors so

far as they are capable of applving.

All acts done by a meeting of the directors or of a committee of directors or by a
person acting as a direcror shall, notwithstanding that it be afterwards discovered

that there was some defect in the appoinunent of any such director, or that any of
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which the company is interested, the proposals may be divided and considered in
relation to each director separately and (provided he is not for another reason
precluded from voting) each of the directors concerned shall be enatled to vote and
be counted in the quorum in respect of each resolution exeept than concerning his

own appointment.

107,  If a question atises at a meeting of directors or of a committee of directors as to the
right of a director o vote, the question may, before the conclusion of the meeting,
be referred to the chairman of the meeting and his ruling in relation to any director
other than himself shall be final and conclusive,

al

Secretary

108.  The Seccretary shall be appointed by the directors for such term, at such
remuneration and upon such conditons as they may think fi; and any secretary so
appointed may be removed by them.

109. A provision of the Act or these Articles requiring or authorizing a thing to be done
by or to a director and the secretary shall not be satsfied by its being done by or to
the same person acting both as director and as, or in place of, the secretary.

The Seal

110.  The scal shall only be used by the authority of the directors or of a commitree of rthe

directors authonzed by the directors. The directors may determine who shall sign any
instrument to which the scal is affixed and unless otherwise so determined it shall be

signed by a director and by the secretary or by a second director.

e sl
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Dividends and Reserve

L:EA.

Dividends

() ‘T'he Board of Directors shall determine the payment of dividends and other

distributions by the Company, subject to applicable Laws.

(b) he Board of Directors shall ensure that any Company dividend or dismbution
chall take into account maintenance of adequate working capital and any other financial

requirements, inchuding reclamaton and closure obligatons.

() The Parties acknowledge that the terms ot any loan agreements with third
partics under which financing of the Company is obtained may affect the dividend
policy of the Company and will have to be observed in respect of the declaration of

dividends.

(d) The Partics shall participate in any dividends or other distributions made by the
Company pro rafa to their Tnterests in the Company at the time that such dividends or
other distributions are declared, provided, however, that any Party who is in default
with respect to its obligations to provide funding to the Company shall have no nght to
receive dividends or other distdbutions and such dividends or other distnbutions as
determined by the Board of Directors shall be paid to the Company, the Manager, or
the other Party as reimbursement for any costs and expenses related to or ansing out of
the default, together with a reasonable rate of interest for the time value of such costs

and expenses after the incurrence thereof,

The directors may, before recommending any dividend, set aside to of the profits of
the company such sums as they think proper as a reserve or reserves which shall, at
the discretion of the directors, be applicable for any purpose to which the profits of
the company may be propetly applied, and pending such application may, at the like

discretion, either be employed in the business of the company or be invested in such




113

114.

115.

116.

investments (other than shares of the company) as the directors may from time to
dme think fit. The directors may also without placing rthe same ro reserve carry

forward and any profits, which they may think prudent not to divide.

Fxcept as othenwise pro wided by the nights attached to shares, all dividends shall be
declared and paid according to the amounts paid on the shares in respect of which
the dividend is paid. Al dividends shall be apportoned and paid propotionately to
the amounts paid on the shares during any portion or pordons of the penod in
respect of which the dividend is paid; but if any share 1s issued on terms providing
that it shall rank for dividend as from a particular date, that share shall rank for

dividend accordingly.

Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such dividend wholly or partly by the distnbution may
settle the same, and in particular may issue (ractional certificates and fix the value for
distribution of any assets and may determine that cash payments shall be made to
any members upon the footing of the value so fixed in order to adjust the oghts of

members, and may vest any assets n trustees.

Any dividend, interest or other moneys payable in cash in respect of shares may be
paid by cheque sent through the post to the registered address of the holder or, in
the case of joint holders, to the registered address of one of the joint holders who 15
first named in the register of members or to such person and to such address as the
holder or joint holders may in writing direct, ivery such cheque or watrant shall be
made payable to the order of the person to whom it is sent, and payment of the
cheque shall be a good discharge to the company. Any one of two or more jolnt
holders may give cffectual receipts for any dividends or other moneys payable in

respect of the shares held by them as joint holders.

No dividend or other moneys payable in respect of a share shall bear interest against

the company unless otherwise provided by the rights attached to the share.

s T T
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_ (17, Anv dividend which has remained unclaimed For nwelve vears from the dare when e

o ]

t hecame due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the company.

Accounts

118 (1) The directors shall cause proper books of account to be kepr with respect to—

a) all sums of money reccived and expended by the company and the matters in
respect of which the receipt and expenditure takes place;

b) all sales and purchases of goods by the company, and

¢) the assets and liabilities of the company.

(2) Proper books shall nor be deemed to be kept if there are not kept such

baoks of account as are necessary to give a true and fair view of the state of the

company’s atfairs and to explain its rransactions.

118, The books of account shall be kept at the registered office of the company, or
subject to section 151(#)of the Act, at such other place or places as the directors
think fit, and shall always be open to the inspection of the directors.

120. No member shall (as such) have any right of inspecting any accounting records or
other hook or document of the company except as conferred by statute or
authorized by the directors or by ordinary resolution of the company.

121, The dircctors shall, in accordance with sectons 153, 155 and 159 of the Act, cause to

be prepared and o be laid before the company in general meeting such profit and
loss accounts, balance sheets, cash flow statements, proup accounts (if any) and
reports as are referred to in those scctons, In accordance wirth section 163 of the

Act, the copy of the company’s annual accounts to be laid before the company in

40




seneral meeting together with a copy of the director’s report and the auditor’s report

<hall not less than twenry-one days before the date ot the meering be sent to every

member of, and every holder of debentures of, the company; Provided that this

arnicle shall not require a copy of those documents to be sent to any person ol whose

address the company s DOT aware Or 10 More than one of the joint holders of any

shares of any debentures

Capitalization of Profits

123.

‘Ihe directors may, with the authorty of an ordinary resolution of the company--

al

Resolve to capitalize any p;u‘t of the amount for the time being standing
the credit of any of the company’s reserve accounts or o the credit of the
pruﬁt and loss account or othenwise available for distributon, and that such
sum be capitalized to the members who would have been entitled to 1t were
distributed by way of dividend and in the same proportons and apply such
sum either in or towards paying up any amounts for the tme being unpaid
on any shares held by such members respectively or in paving up in full 1n

issued shares or debentares of the company to be allotred and distnbuted.

Make such provision regarding the issue of fractional certificates or by
payment in case or otherwise as they think first tor the case of shares or
debentures becoming distributable 1n fractions, and authorize any person to
enter on behalf of all the members cutitled thereto into an agreement with
the company providing for the allotment to them respectively, credited as
fully paid up, of any shares or debentures to which they are enutled upon
such capitalization, and any agreement made under such authority shall be

effective and binding on all such members.
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Audit

124,

Auditors shall be appointed and their duties regulated in accordance with sections

170 to 179 of the Act.

Notices

125

126.

127.

Any notice to be given to of by any person pugsuant to the articles shall be in wutang
except that a nouce calling 2 meeting of directors need not be in writdng. The
company may give any notice to a member whether personally or by sending it by
postin a prepaid envelope addressed to the member at his registered address, or by
Jeaving it at that address. Where a notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepanng, and posting a lerrer
containing the notce, and to have been effected at the expiration of (seventy-two)
hours after the letter containing the same was posted. A member whaose registered
address is not within 'anzania and who gives o the company and address within the
Tanzania at which notices may be given to him shall be entitled to receive any notice

from the company.

A notice may be given by the company o the joint holders of a share by giving the
notice to the joint holder first named in the register of members in respect of the

share.

A notice may be given by the company to the persons entitled to a share In
consequence of the death or bankruptey of member by sending or delivering it, in
any manner authorized by the arficles, addressed to them by name, of by the title of
rcprcscntati\'t:s of the deceased, or trusice of the bankrupt, or by any like descripaon,
at the address, if any, within Tanzania supplicd for the purpose by the persons
claiming to be so entided. Untl such an address has been supplied, 2 notice may be
given in any manner in which it might have been given if the death or bankruptcy

had not occurred.




Lo

128. .\ member presens, eirher i person Or by proxy, ar any meering ol the Company oF
”

of the holders of any class of shares in the company shall be deemed m have

received a notice of purpose for which 1t was called.

Winding up

129 1f the company is wound up, the liquidator may, with sanction of a special resolution of

ihe company and any other secrion required by the Act, divide amongst the members
in specie the whole or any part of the assers of the company and may, for that
purpose, set such value as he deems tar upon any properiy to be divided and may
determine how such division shall be carried out as berween the members or
different classes of members. The liquidator may, with the like sanction, vest the
whoie or any part of the assets In trustees upon such rrusts for the benetit of the
members as the hgudator, with the like sanction, shall determine, but no member
shall be compelled to accept any shares or other securities upon which cthere 1s a

liabuliry.

Indemnity

I 3t Subject to the provisions of the Act. but without prejudice to any indemnity o
which a director may otherwise be entitled, every director or other ofticer or
auditor of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any procecdings, whether civil
or cominal, in which judgment is given in his favour or in which he is acquitred
or in connection with any application under section 481 of the Act in which
relief is pranted o him by the court from liability for negligence, detaule,

breach of duty or breach of trust in relaton to the affairs of the Company.
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| SIGNATURE OF |

SUBSCRIBER

{Q@XZ‘L 9\a n.bw

NAMES, ADDRESSAND | NUMBER OF |
DESCRIPTION OF SUBSCRIBERS | SHARES
TAKEN BY
EACH
SUBSCIBER
| Peter Mashala 5 i
P.O. Box 1964
Dar es Salaam [
" Henry Sato Massaba i _
Plot No. B 46/412
Kijitonyama I
P.O. Box 7566
Dar es Salaam
TIRTE R o e covensis e i g s D i e ..2009

WITNESS 1o the above nglmmruﬁ\
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THE UNITED REPUBLIC OF TANZANIA
BUSINESS REGISTRATIONS AND LICENSING AGENCY
(Offices: Co-operative Building Lumumba Street)

P. O. Box 9393,

Telephone:: +255-22- DAR ES SALAAM.
2180139/2181344,2180113/2180141
D/L 2180048,2180385
Fax:+255-22-2180371/2184727/2180411
Email: mailto:

ipo{@cals-net.com

brela@cats-net.com
Website: www.brela-tz.org

(Al Official communications should be
addressed to the Chief Executive Officer not
to individuals)

In reply please quote
Ref: No: MIT/RC/72344/13 26" August, 2014,

Managing Partner,
Matrix Attorneys
P.0.Box 7104,
Dar es salaam.

RE: THE COMPANIES ACT, 2002.
: AGRICOM AFRICA LIMITED.

Reference is made to your letter dated 11" August, 2014.

1. Shareholders:

* Angelina Yusuph Ngalula - 40,750 shares.
o Peter Mashala - i_share.
2. Directors:

e Angelina Yusuph Ngalula
e Peter Mashala

3. Share capital is Tsh. 500,000,000 divided into 50,000 shares of Tsh.
10,000/=.

. = /
—t— H%A./L/\ A N e —

oel J. Shani
ENIOR ASSISTANT REGISTRAR OF COMPANIES
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