THE UNITED REPUBLIC OF TANZANIA

i

Certificate of Incorporation

- No.

MCHENCHI COMPANY LIMITED

Is this day incorporated under the Companies
Act 2002, and that the Company is Limited.

Asst. Registrar of Companies
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AND
ARTICLES OF ASSOCIATION
OF

MCHENCHI COMPANY LIMITED

1. The name of the Company is MCHENCHI COMPANY LIMITED.
2. The registered office of the company will be situated in the United Republic of

Tanzania.
The objectives of which the company is established are:-

3.

a)

b)

To carry on business of buying, selling dealers, in all types of drapery, drapery
manufacturing, selling in whole sale or retail all type of garments including used
clothes and all types of used garments, import and export all types of used clothes
from foreign countries.

To carry on business of marketing services consultancy and selling of all types of
information, technology public address system, data communication and train,
research, install, and after sales, services of components which the company may
deem fit, necessary incidental to this business.

To carry on the business as general suppliers and services to individual offices,
industries, shops, schools, factories, hospitals army, supermarkets, ministries and
all other government offices.

To carry on all business of publishing, printing, distributing and selling of
scientific, academic, communication, financial, agricultural, social and
environment information technology,

Periodicals brochures,
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periormance of payment and repaviment of the capital and prine;
of and divedent on any stocl

government, firm or individuals whether having ob

husbanding'

transfers through electronics and other means of mosey transfers,
rocessing of letter of credits, foreign payments and all other
business concerning money transfers in and out side the country.
Tr_:; _' 'es"?-.abHSh manage and build schools preprimary, primary
s’chc}pls_,_ ‘secondary schools, high schools, training institutions and
university schools.
To promote or concur in the promotion of any company,
corporation, cooperative or ndividuals, the promotion of which
i
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shall 'be considered desirable. 1o lend money ¢ guarantee the
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< shares and securities of the cempany,
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to those of -and to give all kinds of indemn
' gage In. modern agriculiurel industries includine
or otherwise, to deal in purchasing, exp

marketable of any agricultural and Lvestock produce and

renderiig
othier products derived from animal husbandry acd agriculive.
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To Manutacture, buy, seil mprove, ueat, preserve, tine, aerate,

3

moralize, botile, cane and margarine hydrogenated cils glyeerin

%

and all inks of all kind,
To carry on business in livestock farming,'pouitl‘y'fafm".;s} dairy

farming, sheep keeping and to undertake all types of livestock

keeping business as is general ly carried out by archars and {anmers,
To deal in all livestock procucts whether processed or raw, skins,

hides, horris bones, hooves, wheat and undertake the business of

_experters and importers of the same or related to them.

cattle, poultry feeds and feeding or fattening preparation of every
~description makers and mamufacturing of artificial inanures and

To cary on the business of manufacturers and distributors of

VAL hiaia

fertijizet of every description.

To purchase, own, or otherwise acquire lands, real property,
casemenis, rights and other property real or personal for the
purpose conducive 1o the objects of the company including
farming initiation of cassava, maize, potato, cereal crops and other
agricultural crops which are suitable for the manufacturing and
production of starch and other derivatives forementioned.,

To carry on business of mining of all types of minerals, mineral
contractors and/or otherwise acquired any mines mining equipment
and properties, mining products, mining licenses or rights,
concessions, claims, prospecting licenses or rights, protected areas,
ores, emerald and other precious and semi precious stone mineral

3
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company may

Qw) To carry on all or a 1y business of staticnary, printers,
'\ hlho,sz:mphels electrotype, an igravers xotogcaph printing,
'_Wpdtthng machine Operators, die ermwes em ezop tnakers, boon

'bulibb, aa,count book manufacture machine

rulers, numerical
mmfc 5 L%pel nakers, Paper bagg anu account books makers, box

1

ﬁ W Tﬂd: E"Jb it dX and box file makers

, car board ma; niifzcturers and
j visiting railv ay f@af]\’rllb invitation, business
and fans card and - valentine and

o f
is, cards and

S in parchment sl amp, agent for C peyment of %mmp

jper carponate,
e“u manufasturers of any ﬂ“hcm or connected herewith.

u_,..r; tua, nmmﬂ‘ tring of pa

oo
Mt .

To sell or otherwise ispose  of the whole O any nart of the
Dll‘-’ﬂ;i\:: consi de*ea of property of the company, either together
‘in D(;sf:\_illb for such u)ll\ljvn'i}ﬁ’( as the company thinks fit and i
__ | pa iuumt tor “shares debentures, Or securities of Bily company
B putchas sing the ¢ Same.
¥} To sell, lease, grant | licenses, casements and other rights over and

n any other ianner deal with or dispose of the undertaking
- propmuy'as:.ets, rights and effects of the company or any part
thereof for such comldevauon as may be thought ﬁ anl in

particular stock, shares or securities of any company, whether fully
or partly paid up.

! 7z} To establish and support or and in the establishment and support of

As, wusts, and ciubs calculated to
z i‘nﬂ employees or ex- -empleyees of the Company which is
i company of the company or is allied there to or

5 therewith or dependants or tg connections of such
‘ pe.i'so ns ahd to grant or provide

©asso Cdu«an institutions, funds
_!'

Tl’
]
Q

pensions and allowances, to make
I' enter into arrangements for the provisions of olices of life
p

insurance, pensions or any such precise or such co; mpany as afore
social or the relations, connecti ions, or dependants of any such
persons to pay or coilusive towards the payment of premium in
respect of any such policies, pensions or benefits to establish or
support funds trusts and scheme | {including funds, trusts) and

berefits.

aa)To acquire such share stock debentuse. deh
2

“scheme providing for payment considered cajculated to persons or

oenture stocks, bonds

4
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ee)To receive money or deposit or loan and bory

R

obligation or securities by original subscription tender purchase
exchange or otherwise either conditionaily or other and to
guarantee the subscription there of incidental to, the ownership
thereof. ' o
bb)  To enter into (partnership or into) any arrangernent for sharing
profits, union or interest Cooperation, joint venture, reciprocal,
"r:'(')nce'ss,ion, or otherwise with any-business or transactions which
this company is authorized to carry on or
{ransaction capable of being conducted so as directly to benefit this
company or otherwise, to lend money to, guarantee the contract of
o otherwise assist and to sell hold reissue with or without
guaraniee, or otherwise deal with the same.
ce)To  issue debentures, denture stock, bonds . cbligations and
_ saaufiti@s of all kinds and frame, constitute and secure the same
' may seem expediate, with full power to make the same transferable
by delivery or by instrument of transfer or other wise or to charge
Or secure the same by trust dea) or otherwise on the undertaking of
‘the company or Upon any specific property and rights present and
future of the company (including if thought fit uncalled capital) or
otherwise howsoever. |

in any business

dd) . To lend and advance money or give credit
cooperatives, corporations, individuals in
company shall find expedient for 4
and others having dealings with
to become such for any other ¢
and individuais.

to such companies,
such manner as the
nd in particular to customers
the company and to give guarantee
ompanies, corporation, cooperative

OW Or raise money in
such manner as the company shall think fit and in particular by the
issue debentures or debenture stock (perpetual or otherwise) and to
secure the repayment of money borrowed, raised or owing by
mortgage, charge or lien, upon all or any of the property or asset of
the company (both present and future) including its unpaid capital
and also by a similar mortgage, charge or lien to secure and
guarantee the performance by the company or any other person as
the case may be.

) To carry on business as developer of immovable

property of all
kinds, and whether urban or rural

and construct, erect and maintain
y other person, firm or commpany
building structures, houses, flats, shops, hotels, factories, godowns,
ewers, roads and any descriptions what cover either upon other
land and generally to alter develop and improve land and other
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property.

| gg) To engage and conduct business inandb

L hh)  To carry on the business
2 0 Y

1)

kk)  To trade as distributors of |
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Setween any and all the
regions and districts in Tanzania neighbouring countries, as agents
or otherwise the business or genera] trucking, forwarding,
Wwarehousing, consolidating, distributing wharf, ﬂtontracting,"
loading, unloading and stardom business and to conduct as general
brokerage, commission and custoins house brokerages Services,
business and to handle and forward by transportation by air
‘highway, water and railways, roadways between cities towns
villages and other places in var

ious part of the world, persons bills

Jugoage, goods, wares parcel and

personal property over and on such lines ad routes as may from

time to time exist and generally to act as agents, insurance agents
D

3 s - | i 4
notes packages merchandise,

and agency in all its respective branches.

o

) as bakers and manuacturers, dealeps
in flour, 'biscuits, confectionary, juice, squash packing and
farinaceous compounds and material of every des riptions and to
céyr;sﬁfrﬁct_, acquire, hire, hold, work, let and sell, mills, factories,
bake houses, shops, buildings, machinery and appliances suitable
‘for such baking manufacturing and dealing. ,

To di‘aw make, accept, endorse, discount, execute and 1ss11¢
promissory notes, bills of exchange, bilis of lading warrants,
‘debentures and other negotiable or transferable Instruments.

To purchase or otherwise acquire letters patents,  brevets,
invention, concessions licenses, rights and privileges subject to
royalty or otherwise, and whether exclusive or limited, or any
whether exclusive or limited, or any part interest An such letters
patents,. tore vet invention, concessions, licenseg rights - and
privileges whether in East A fricy or in any other part of the world

S 01 Kerosene, petrol, motor Spirit,

mineral oil, crude oil, petroleum, lubricating oi] grease and all

other kinds of minerals and petroleum products
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4. The liability of the members is limited.

5. The authorized share capital of the company is TZShs 40,000,000/= (Forty, Million shillings
only) divided into 2,000 shares of shs 20,000 each.

We, the several persons whose names and descriptions are subscribed, are desirous of being
formed into company in pursuance of this memorandum of Association and respectively agree to
take the number of shares in the company opposite our respective names.

NO NAME AND ADDRESS AND NUMBER | SIGNATURE OF
DESCRIPTION OF THE SUBSCRIBER | OF SHARES | SUBSCRIBER
TAKEN

1. [ JUMANNE FRANCIS 500 _
P.0. BOX 201 %&«
TARIME —- MUSOMA '

2. | JUDITH MCHENCHI 300
P.0. BOX 201 E\
TARIME —- MUSOMA
TOTAL NUMBER OF SHARES TAKEN 800

ER=y RN ATHS

CORTS
Luingias

NOTARY



' SGMPANIES ACT 2002
COM fm LIMITED BY SHARES ~l\u
AR TICLES OF ASSOCIATION
b‘) OF

I‘u.uHEN“HI COMPANY LIMITED

Interpretation-

1. In these articles:- B
“the Act” means the Companies Act;
“the articles” means the articles 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 deemed to be given and the
day to which is given or on which it to take effect;
“ the seal” means the common seal of the company’
“Secretary” means any person appointed to perform the duties of the
secretary of the company.
Expressions referring to writing shall, unless the contrary intention, be
construed as including references to printing, lithoprography and other
modes of presenting or reproducing words in visible form.

Unless the context otherwise requires, words of expressions contained in
these articles shall bear the same meaning as in Act or any statutory
modification thereof in force at the date which these articles become
binding on the company.

2. The number of members with which the company proposes to be
registered is but the directors may from time to time register an increase
of members.

3. The subscribers to the memorandum of association and such other

person as the directors shall admit to membership shall be members of
the company.

4. The regulations contalned in Part 1 or Table B shall apply save for
regulation 22
5. The company is a private company and accordingly:
(a) The right to transfer shares is restricted in manner hereinafter
prescribed

(b) The number of members of the company is limited to fifty as
further provided in the Act;

NoT ﬁz-v\/ 7D f‘.w r'i' P
s IMWAR A_ék“J{A'\;Zj\Nfﬂ
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(o ey mvitation to the public to subscribe for any shares o1
I mtey e - £ - P 4 ~
aspenture of the public is prohibites

(d) the company shall not have power to issue share warrants
to bearer
Shares
8. - Subject to the provisions of the Act, and without prejudice to
.:-my 7 Jhm atl;iblls;(; to any existing shares, any shsre nmay be

avith sue

2 COMPAaNny Tay

tion &1 of the Act, any shares
soiution, be issued on the
i the company are liable, to
¢h manner as the company
oy special resolution determine.

Licn
8. Thee -ompany shall have g first and paramount lien on EVEly
..‘-har--'v-('*o‘i being a fully Gad shave; for all moneys (whether
presently payable or not} called or pavabie at 2 fixed time in re spect

of. that share; but the directors may at anv time GPCL-I‘P any share
to- be-wholly or in part exemnt from the provisions of this

regu Lmor“ The company

's lien, if any, on a share shall extend to
any amounts payable in resr '

L)cr:'i_' Q1 it
Cails on Shares
- B Subject to the terms of alio tors may make
Cails upon the members in resp . 15 al’”lpalfi on thell
shares {whether in respect of nominal value premium) and no
by the conditions of & 1otm, 1t thereofl made payable at fixed thLES:

provided that no call shall exceed

f the nominal value
of the share or be payable ot less than one fl(}l'lth from the date

fixed for the payment of the last preceding call, and each member
Yy 18

shall (subject to receiving at least fourteen clear days notice
specifying when and where payment is to be made) pay to the

,,.

company as required by the notice the amount called on his

shares. A call may be required to be paid by installments. A call
may, before receipt by the company of any sum due thereunder, be
revoked in whole or part and payment of a call may be postponed
in whole or part. A person upen whom a call is made shall remain
liable for calls made upcn hira notwi ithstanding the subsequent
transfer of the shares in respect of which the call was made.
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Transfer of Shares

10. - The.instrument of transfer of any share shall be in any usus
form. or-any other forin which the directors may approve and sha
be executed by oroon behalf 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 of the share uittil the name of

the transferee is -entered in the register of members in respect
thereof.

11.. . I the directors refuse to register a transfer th ey shall within

< Ladi)

sixty' days.after. the-date on which the transfer was wdged with the

-company send 1o the transferse notice of the refusal.

i

transfers of shares or any transfers of

The registration o of any
class of shares may be suspended at such thnes and for such
periods (not exceeding thirty days in any year) as the directors may
determine.

13..- Norfee shall be charged for the registration of any mstrument
of tramsier or other document relating to or alfecting title to any
share.

Transmission of Shares

14. In case of the death of any member, the survivor of SuUrvivers

where the deceased was a joint holder, and the personal
representatives of the deceased where he was a sole holder or the
only survivor of joint holders, shall be the only persons recognised

by the company as having any title to his interest in the shares; but
nothing herein contained shall release the estate of a deceased
member from. any Hability in respect of any share which had been
Jointly held by him. :

IS8

i5. A person becoming entitied to a share in consequence of the

death or bankruptcy of member may, upon such evidence being
produced as may properly be required by the directors and su bject
as hereinafter provided, either elect by notice to the company to be
registered as holder of the share, or elect to have seme person
nominated by him registered as the transferee in which case he
shall execute the appropriate instrument of transfer. All the articles
relating to the right to transfer of shares shall apply to any such
notice or transfer as if it were an instrument of transfer executed by
the member and the death or bankruptcy of the member had not
occurred.

i



. be entitled if he were th

16.. A persom-becoming e .
or bankruptey of the helder shall have the rights {¢ which he would

e registered holder of the share, except that
hie shall not, before being regisiered as the holder of the share, be
entitled in- respect of it to exercise any right conferred by
membership in relation to meetings of the company.

1%, Hacallremaing unpaid after it has become due and pavsble
the directers may.give to the person from whom it is due not less

fourteen clear davs’ notice requiring payment of the amount
. together with any interest which may have accrued. The

e place where payment is to be made and shall

et

B sl 1 e T e — i
L comptied with, the shares in 1 spect of

be liable to be forfeited.

Ifthe notice is not complied with, any share in re :
it-was given may, before the bayment required by the

szen meade, be forfeited by a resolution of the di

~end the forfeiture shall include ali dividends or sther ;

1% ¢ Subiject to the provisions of this Act, a forfeited share may be
sold, re-allotied or otherwise disposed of cn such terms and in such

-manner as the directors determine either io the person who was

before the forfeiture the holder Or to any other person, and at any

time before a sale, re-allotment or other disposition the forfeiture

may-be cancelled on such terms as the directors think fit. Where for
the purposes of its disposal a forfeited share is to be transferred to

ARy person, the directors may authorise some persein (o execute an

mstrument of transfer of the share in question.

20. A person any of whose shares have been forieited shall cense

O be a member in respect of the forfeited shares and shall
surrender :io the company for cancellation the certificate for the
shares lorfeited, but shall remain liable to the company in respect
of the shares, but his liability shall cease if anv when the company
shall have received payment in full of all such moneys in respect of

- the shares, but the directors may waive payment wholly or in part

or enforce payment without any allowance for the value of the
shares at the time of forfeiture of for any consideration received on
their disposal.

2%. A statutory declaration by a director or the secretary that a
share has been forfeited on a date stated in the declaration shall be
conclusive evidence of the facts stated therein as against all
persons claiming to be entitled to the share, and the declaration



~miembers: would become entitled

shall subject to the execution of an instrument of transfer if

-hecessary) constitute a good title to the share, and the person to
‘whom the-share is disposed of shall not be bound to see to the
application of .the consideration, if any, nor shall his title to the

share be affected by any irregularity or invalidity of the proceedings
in reference to the forfeiture or disposal of the share.

Alteration of Capital

- 22, The company may by ordinary resolution: -

- -

{gy increase its share capital by new shares ¢f such a:

=t
=4
]
o~
i
o
.._T'

b . -consolidate and divide all or any of its share ca
shares of larger amount than its existing shares:

. fj subject to the provisions of section 65 {1} {d} of the Act,
- sub-divide its existing shares, or any of them, into shares
+0f smeller amount than is fixed by the memorandum of

asscciation;
(¢} cancel shares which, st the date of the passing of the
resolution, have not been taken or agreed o be taken by
any person and diminish the amount of it share capital
oy the amount of the shares so cancelled,

43. . Whenever as a result of a consolidation of shares any
ed to fractions of a share, the
icse rmembers, sell the shares

directors may, on behalf of thg
¢ best price reasenably obtainable

representing the fractions for the

o

~ompany) and distribute the net proceed
among . those members, and the directo
E o)

‘to any person. (including subject to the provisions of this Act, the
s

of sale in due proportion
0 rs may authorise some
person to execute an instrument of transferor of the shares to or in
accordance with the directions of the purchaser. The transferee
shall noet be bound to see to the application of the purchase moriey
nor shall his title to the share be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

24.  Subject to the provisions of the Act, the Company may be
special resolution reduce its share capital, any capital redemption
reserve fund or any share premium account in any way.
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General Meeting

w0

25.  The Company shall in each year hold a general meeting as its
annueal general meeting in addition ta any other meetings in that
year, and shall specify the meeting as such in the notice calling it;
and not:more than fifteen months shall e apse between the date of
one annual general meeting of the company and that of the next:

Provided that so long as the company holds its first annual
general meetfing within eighteen months of its incorporation, i
needs not hold it in the vear of incorporation or in the followin

3 fits
- VI s . - Py e - - 1 1A -+ ~ - 1y o
yvear. The annual -general meeti g shall be held at such time arnv

G"Q [ i =

%A

.

cCL

26.  ~All general meeting other than annual general meetings shall
; . s

- 27.. . The directors may, whenever they think fit, convene an
extraordinary general meeting, and exfraordinary generai meetings
‘shall also be convened on such requisition, or, in default, may be
- convened by such requisition, as provided by section 133 of the Act.
- If at any:time there are not within Tanzania sufficient directors
capable . of acting.to form a quorum, any director or any two
members. -of the company may convene an extraordinary genersl
~meeting in the same manner as nearly as possible as that in which
meetings may be convened by the directors.

Notice of General Meetings

fomt
o

28. Every general meeting shail be called by twenty-one clear
days’ notice in writing at the least. The notice shall specify the
place, the day and hour of meeting and, in case of special business,
the general nature of that business:

Provided that a meeting of the company shall, notwithstanding
that it is called by shorter notice than that specified in this article,
be deemed to have been duly called if it so agreed-

(@) in the case of 5 meeting called as the annual general
meeting, by all the members entitled to attend and vote
thereat; and

(b) in 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
represeniing not less than ninety-five percent of the
total voting rights at that meeting of all the members.

13



- directors and auditors. Th
- meeting to, or the non receipt of notice of a meeting by, any person
-entitled:-to receive ns‘dc& shall not invalidate the proceedings at that

extraordinary’ cmneial 3~etmg, and alsc all that is transacted
“annual gez'Jé Lmeeting, with the exception of f:feclcu ing a {'é:fvi
1

- of the mres;tom ‘and au

cquorum:is not present, the meeting shall stand adjourned to the

%2.- Subject to the provisions of the articles, the notice shall he

given ‘to ail the members, to all persolls entitied to a share in

consequence of the death or bankruptcy of a member and to the
1€ ‘.‘,udenteu omission to give notice of g

meeting.
Proceedings at General Meetings
30. -All business shall be deemed special that is transacted at an

the consideration of the ac counts, balance sheets, ancd the re
ditors, the election in the Q;ckt‘ ﬁf th
retiring-and the appointment of, and the fixing of the remunerat

of the auditors.

5

3. - No business shall be transacted at any general meeting
unless-a gquorum -of members is present at the time when th

e
-~ meeting proceeds to bus siniess; two persons, entitled to vote on the
-business 1o be transacted, each heing a member or a broxv for a
member or a duhr authorised representative of a corporation, shall
be a guoit

’32 If within half an heour from the time appointed for the meetiﬁg
& quorum is not present, or if during the course of a meeting a

L5

‘same day in: the next week, at the same time and place, or to such
other day and at such other time and place as the directors may
determine. :

£

"y

33, The chairman, if any, of the board of directors or in his
absence some other director nomi nated by the directors shail
preside as chairman of the general meeting, but if neither the
chairman nor such other director (if any) be present within fifteen
minutes after the time appointed for the holding of the meeting and
willing to act, the directors present shall elect one of their number
to be chairman of the Hif;f’ ing and, if there is only one direcior
present and wiliing to act, he shall be chairman.

34. Ifatany meeting no director is willing to act as chairman or if
no director is preseant within fifteen minutes after the time
appointed for holding the meeting, the members present shail
choose one of their number to be a Chau‘mdn of the meeting.



i
- Hecessary to give any notice of an adiournment

. meeting shall be ‘decided on a sh
-6r.on the declaration of the result of the show of hands demanded:

- the number or proportion of the v

38..  The chairman may, with the consent of any meeting at which

2 quorum is present (and shall if so directed by the meeting},
-adjourn:the meeting from time to time and from place to place, but
- no business shall be transac

than the: business which

ted at any adjourned meeting other
might properly have been transacted at
- the meecting had the adjournment not tak
meeting is adjourned for fourteen days

e€n palace. When gz
or more, at least seven clear
days notice of the adjourned meeting shall be given specifying the
“timé and place of the meeting and the generai nature of the
business o be transacted. Save as aforesaid it shall not be
Gr of the business

to be transacted at an adjourned meeting. ' '

36. - Atany general meeting a resolution put to the voie of the
1

ow of hands unless g poll is (before
+
L)

(2} by the chairman: or

[

(bl by at least (three) members present in person or by proxy;

Q

(¢} by any member or members present in person or by Proxy
‘and representing not less than one-tenth of the total voting

rights of all the members having the right to vote at the
meeting.

Unless a poll be so demanded a declaration by
a resolution has on a show of hand been ¢
unanimously, or by a particular majority, or lost and ain entry to
the effect in the bool: containing the minutes of proceedings of the
company shail be conclusive evidence of the fact without proof of
otes recorded in favour of

Ol or

the chairman that
arried or carried

against such resolution.

- The demand for a poll

may, before the poll is taken, be
withdrawn.

37. Except as provided in article 18, if a poll is duly demanded it
shall be taken in such manner as the chairman directs, and the
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.

38. In the case of an equality of votes, whether on 4 show of
hands or on g poll, the chairman of the meeting shall be entitled to
a second or casting vote.
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T

v broposed .at a general irieeting
: :

-

82, Apoll demanded on the election of a chairman, or on g
question . of adiourn meiit, shall be taken immediateiy. A poll

-demanded on.any other questi
I &t such time as the chairman of the meeting directs, an

proceeded with pending the tal

40. - Aresclution in writing executed by or on behalt Of ea
; h is ilegd {

member who would have 1

eflect as if it had been passed
i &
{ %

and held, and may consist

oit shali be taken either immediately
1d any

- - business other than upon which a poll has been demanded may be
<ing or the poll.

€ ch
entitled to vorte upon it if it had been
at which he was present shal have

al a general meeting duly convenert

it

.
O §
several instruments in the iike from

fs

By e e d R . o L Vg S P 5
each executed by or on behall or one Or more member.

i

Vote of Members

ters

41. Every member shall have

4 — 1 e aTimet L
42, .. A Hemper in respect of w

and auy such manager may, on

43. . Ne member shall be entitled to vote at any general me:
~unless all- moneys presently payakbie ? 1

been paid,

one vore,

hose estate g manag

gerhas been

- appointed under section <5 of the Mental! Diseases Ordinance, may
vote;. whether on a show of hands or on & poll, b

v his said manager,
a poli, vote by proxy.

44.  On a.poll votes may he given cither persenally or by proxy.

45.. The instrument appointin

the -hand of the eppointer or

- writing, .or, if the appointer is

under.the hand of an officer or altorney duly authorised. A o}
ieed not be a member of the company,

g a proxy shall be in writing under
of his attorney duly authorised in
& corporation, either under gegj cr

46. The instrument appointing 2 proxy and the power of attorney
or other authority, if any, under which it is signed or a notarially

certified copy of that poOwWer or

authority shall be deposited at the

registered office of the company or it such other place within the

Territory as is specified for that

purpose in the notice convening the

meeting, not less than 48 hours before the time for holding the

meeting or adjourned meeting

at which the person named in the

instrument P1Oposes to vote, or, in the case of a poll, not less than
24 hours before the time appointed for the taking of the poll, and in

default the instrument of Proxy

da

shiall not be treated as valid.

16



47, Aninstument appointing a proxy shall be in the following
ferm or a form as near thereto as circumstances admit; -

ETET  N . Fi S maema ms mrms R T — Limited

/We. .. ik gawy S S s MR ST — bone DEITIE
e member/ members of the above-named company, hereby appoint
...... e e e OF O failing him
..................... R my/our

Proxy-to svote-for me/us on my/or behalf at the fannual or
extra T¥ias the case maybe} general megting of

xtra g of the company
is be. Bsic. JF o A e oo 200 .., and
at az

Signed- this. i 2 ik A 2007

48, Where it is desired to afford members an opportunity of
voting {or-or against a resolution the instrument appoiniing a proxy
shail. be ‘in the followine form or a form as near thereto as
circumstances admit: -

&

................................................... ....Limited,

W siiniiniamennnons RS e of...... G SEEEVER s sy cname being
a member/members of the above named comipany, hereby appoint
v A S % i e T
talling  him......... SR R e e of

‘as my/our proxy to vote for me /us on my/our behalf at the {annual

or extraordinary, as the case may be}] general rmeeting of the

- company. to be held on the day of 200...

Signed this .............. - day of ............ s T T (¢

This form is to be used * in favour of/against the resolution. Unless
otherwise instructed, the proxy will vote as he thinks fit.

* Strike out which ever is not desired.”

i

49. The instrument appointing a proxy shall be deemed to confer

+

authoerity to demand or join in demanding a poll.

50. A vote given in accordance with the terms of an instrument of
Proxy, or poll demanded by pProxy, or by the duly authorised
representative of a cerporation shall be valid notwithstanding the
previous . determination of the authority of the person voting or
demanding a poli unless notice of the determination was received

—
~1
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L

by the company at its registered office (or at such other blace at which the
instrument of Proxy was duly deposited) before th

nC commencement of the
meeting or adjourned meeting at which the Proxy is used.

>1. Any corporation which is a member of the etnipany may by resolution of
" its directors or other governing bedy authorize such person as it thinks fit
 to act as its Iepresentative at any meeting of the company, and the person
so authorized shalj he entitled to exercise the same powers on behalf of the
gof;ﬁratioh which he represents as that corporation could exercise if jt

- were an individual member of the company.

Directors
- The number of the directors ang 1}

defermined in writing by the subsciibers of the memerandum  of
- association or a majority of them and untl such determination {he
signiatories 1o the Memorandum of Association ordinary resolution, the
- number‘of dirsctors snall not be subject to any maximum but ghall be not
*less than two.,

Ln
RS

1 names of the first directors shail be

i

S

3. The first Directoss of the cempany shall be:

L FUMANNE FRANCIS

2. JUDITH MCHENCH]
24. The remuneration of the divectors shall from time be detesmined by the

' Company in general meeting. Such remuneration shall be deemed fo

accrue from day 1o day. The directors shall also be paid all traveling, hotej

snd other SXpenses properly incurred by them in attending and retiurning
fiom meeting of the directors or any committee of the directors or geneial
niesting of the Company or in connection with the business of the
company.

Borrowing Powers

- ihe director may excrcise all the powers of the company to borrow
‘money, ‘and to mertgage or chacge its undertaking and property, or any
part Lherebf, and to issue debentures, debenture stock and other securitie:
‘whether outright or as security for any debt, liability or obligation of the
Company or any third party:.

56. Subject to the provisions of the Act, the memorandum and the articles and
10 any directions given by special resolution, the business of the company
shali be managed by the directors, who may exercise all the powers of the
cempany. No alteration of the

5. Ti

¥

i

18



P

et
t

]“‘,

187. .. The directors may by power of attorney appeint a
_be the attor: 1€y or agent of the company f:)r such purpo

@0: - The office of director shali be vacated if the dire

memorandum or articles and na such - directions shall invalidate
VENY PrioT act of the directors which would atherwise have been
wvalid. ‘The powers given oy th:is article shall not be Hmited Dy any
speeial power given to the dircciors by the articles and a meeting of
directors &t which .a Gnor‘urﬂ Is present may exercis ¢ ail powers

exercisable by the directors.

41y person to
ses and on
conditions as they determine, including nmhsnw for the

J

such

attorney or sgent to delagate 2!l or Sy f his powers.

Fé
01
€ .x.aj\,r be, in such BL,L]"G‘“ as the
r diveciors J" L frem time tc time by resclution determine.

83. .- The divectors shall CBuse minutes to be . made in books

provided for the purpose: -

{a) Of all eppointments of officers s made Dy the directors:

w2

.’

———

b}CL he names of the directors present at each meeting of the

c'i westors and of any cominittee of the directors

{c).Of all resoiutions ang procecdings at alj meetings of the

Sty Ly o] S e o Yty e 5w

company,.-and of the directors, and of committees of
direciors

Disguatification of Directors

wectonr -

‘fa) Without the consent of the company in general meeting
- holds any other office of profit under the con APANY; or

{b) Becomes bankript or makes any arrangement or
comiposition with his creditors generally; or

(¢) Ceases to be a director by virtue of any provision of the
Act or becomes proaibited by law from being a director;
or

{d) Become of unsound mind; or

(e) Resigns his office by notice in writing to the cornpany; or

N



4 L_iiir_ec:'tcr.sa,agxp{:;;iniiﬁd shall hold office cnly 1 i the

-+ Afl Is directly or indirec y interested in any contract with
"
pE2

- the company and fails to declare the nature of his
: interest in a manner required by the Act,

A director shall not vote in respect of any contract in which he is

interested or any matter arising thereat, and if he does S0 vote shall
10t be counted.

61. . The company mas by ordinary resolution appoint a Derson
who is willing to act as director to fill & vacancy or be an »
director.

‘5

TBZ bersen who is willing to act tc he
1 or as an additional director, hut
e.total nuwmber of directors shali net at anvtime

S0 fhat !—k ine exceed
T fixed. by or in accordance with these ! n

3
the, nu mbe
annual general meeting, and shail then be elis ible {i

83.. - The company may by ordinary resolu tion, of which speei

pecial
rotice: had been given in accordance with section 144 of the Act,
Iemove . any director before the expiration of his period of office

nﬂmrithstamﬁing anything in the article or any agreement between
‘the company and such director. Such removal shall be without
prejudicé,tq_ any claim such director may have for damsges for
breach of any contract of service between him and the company.

64. The company may by ordinary resolution appoint another

persont in pilace of 3 director removed {rom office under the
immediately Jreceding article. Without prejudice tg the powers of
the directors under article 40 the company in genera! me

appoint any person to be g director either to fili a
additional director.

eting may
VACTANCY or as an

Proceedings of Board of Directors

65. Subject to the provisions of the articles, the directors may

regulate their meetings as they think fit. Question arising at a
meeting shall be decided by a majority of votes. In case of an
equality of votes, the chairman shall have a second or casting vote,
A director may, and the secretary at the request of a director shall,
call a meeting of the directors. It shall not be necessary to give

notice of a meeting of directors to any director who is absent from
Tanzania.

[

0
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V. - All acts de e by a meeting of the ectors or

66. - The'guorum necess ary for the transaction of the business of
the direction may be fixed b the directors, and uniess so fixed
I be two.

87. . 'The continuing directors may act notwithstanding any

~‘vacancy. but, if and so long as their number i s reduced below the

number fixed by or pursuant tc the articles of the company as the

- HCe f‘ssary quorum cof directors, the continuing \,rzrecrors or directer

may act {or the purpose cf mcr?abmo‘ the number of directors to

“that number, .or of summeoening a general meet ing or the co ompany,

but for no other purpese.

e
I

- B2 The directors mav 2 member 1o be the

ck Lm-ima of the peried of

Man is appointe or if
Wi -HL (e pwfum, or if at any meeting the f“’lq
mhmn five minutes after the time appointed for nulfc
mrt:aor\; bresent may choose one of their n uwﬂ)e” to
of the 1 meeting.

D’Q
Kae
'_i
..!
(’
s =
bt
e (N
+
|
[ow]
(o)

89 . The directors may de 1 ate any of their powers to any

-cons isting of on 01 more directiors; any committes o
a

the exercise of the powers 8o deiegated conform to

hall in
any -r::—.gl,ziati"ns that may be imposed on it ¢ by E e directors. Subject
‘to any such regulations, the proceedings of 5 mitiee witl'* two or

more members shall be governed by the 'n't 1cf3 regulating the
proceedings of directors so far as they are capable of applving.

ofz COmi
of directors or by a person d{,tutb as a {111’(:!;:,01“ shaﬂ,

fe =

gt ol

“notwithstanding that it be afterwards discovered thar there was

some defect in the appointinent of any such jlfPuOl Cr that any of
them were disqualified from holding office, or had vacated cfiice, or
were not entitled to vote, be as valid asg if every such person had

‘been duly appointed and was qualified and had continued to be &

director and was entitled to vote.

7%. A resolution in writing, signed by all the directors entitled to
eceive notice of a meeting of the directors 8, or of a committee of
directors, shall be as valid and effectual as if it had been passed at
a meeting of the directors or (as the case may be) a committee of
directors duly convened and held, and may consist of severa]
documents in the like form cach signed by one or more directors.



“ordinary. resd

Ste the directors to he justified by the profits of the

Secretary

72. - The secretary shall be appointed by the directors for such
~term, at such-remuneration and upon such conditions as thev may

“think fit;y and any-secretary so appointed may be removed by them,

73.- A provisions of the Act or these articles requiring or
authorizing a thing to be done by or to a directo
I

shal not be satisfied by its being done by o Sarie person
acting both as director and as, or in place of, the sscrets

;

and the secretary
tne

7 the authority of the directors

sign any in

wise so determined

Hividends and Reserve

75.- .Subject to section 180 of the Act, the company may by

lution declare dividends in accordance with &
-respectlive rights of the members, but no dividend shall exceed the
amount reconunended by the directors.

76.  Subiject to the provisions of the Act, the directors may from
time-to time pa

5
¥ to the members such interim divic ends a

stolbanivied

-available for di

—

(]

7. . Thedirectors may, befors recommending any divid
aside out of the profits of the company such sums as _
PIODEr.as a reserve or reserves which shall, at the discretiorn -

directors, be.applicable for any purpose to which the profits of the

company may be properly applied., and pending such application
-may, at the like discretion, either be empioyed in the business of

the company or be invested in such investments {other than shares
of the company) as the directors may from time io time think fit,

- The directors may alse without placing the same to reserve Carry

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

78. Except as otherwise provided by the rights attached to

shares, all dividends shall be declared and paid according tc the
amounts paid on the shares in respect of which the dividend is
paid. All dividends shall be apportioned and paid proportionately to
the amounts paid on the shares during any portion or portions of

)



debentlws of, the company. Provided that

mu eriod in respect of which the dividend 1$ paid
. SLG""‘ OLL (.6

ms providing that it S}"Hl rank for div
: _a part ticular d ate, that share shall rank for dividend accordingly,

79. No dividend or other 10neys payable in respect of g : share
_shdll bear 1I1'[€lt.SiE against the com

by the rights’ attached to the share,

Accounts
80. The directors shall cause proper books of account to be kept
with'respect tor -
(2] AlL sumns o ‘noney  received zng
 “company and the matrers in respect of

-

\ll sales and purchase of gods | oy

»

the company; and

Proper boolks shall ng
Quc"l bon xsof g ‘_(“ouﬁn‘ a

: . ei 12 and 1air views
of ’r & ‘“tatc of an company’s affairs and to explain its tr insactigns
8i. Thei B00ks of account shall be kept at the registered officer of

" the \,ufnpa.[. 7. OF Suhjer‘i Lo section 151 (4} of the 4 ACL at such othes
place Or places as the directors think ht and ohal always be open
to the' msp*-?‘ ion of the directors.

82.  No member shal] ( (a8 such) have any right of i nspecting any
accour ntis ing 1 \,ﬂrdb or other book or ocument nf the comparny

nierred by statute or duthorised by the

except as ¢ ae directors or by
reselution of the company,

01
‘ordinary S0

83. The directors shall from time to ti
sections 15‘3, 23 and 150 of the Act, cause to he prepared and o

i
be laid before the company in general meting, such profit and loss
accou nts, ba]anre sheets, £roup accounts (if any} and 'eports as
are. referred tc in those sections.

me in accord AnCe with

84. In accordan ce with section 164
compdm’s annual accounts
general meeting together with
auditor’s report shall not less
of the meeting be sent fo ev

of the Act, the copy of the

to be laid before the Company in
a copy of the director’s rcpnrt and the
than twenty-one days before the date
€ry member of, and ey very holder of
this regulation shall not

s
L

aid; but if any share
idend as from

pany unless ot_uemnse provided




require & "-n-py of those documents to be sent te any person of
‘whose address the company is not aware or to more than cne of the
joint }miders of any debentures.

Audit

5. mAuditors ¢
L
L

hall be appointed and their duties regulated in
rdance wi iens

170 1o 179 of the Act,

S

MNotices

oyl Gons itk
JIVED 1O or b')f any D\,ISL) pursuant o tne

1 WT 1+lu;—_‘,

iy or oy

at b .
S. ‘“rie e a notice is :
f:o be effected by properly add

- o A%y ] TR
C(;Lln‘cllﬁ‘ul T.t.a,r: TIOL‘.{,{E,_ and t
-!:s 3

o . el . o gy Sy 3 sme e oneen g o
- the - ‘saime W’ s Du.:z;u:d. A ﬁmlrr wnosra registere

1 lf‘cx to haxa *mtx given to nim at inat address, but

- PP S & s hi1] e S e s
0 such membe: Shah be entitled to receive any notice

Winding up

ompany is wound up the liquidator may, with sanction
) resolution of the compeny and any oi:ha:-.r sanciion
i by the Act divide amongst the members in specie the
whaole or any part of the assets of the C'.’):I’I}pB.MV and may, for that
Cpurpose, set such value as he deems fal upen any property o he
divided-and may determine how such division shall be carried out
‘ag between the members or different classes of members, The
liquidator .may, with the like sanction, vest the whole or any part of
the assets in trustees upon such trusts for the benefit of the
members as the liquidator, with the like sanc tion, shall determine,
bu‘r_ no member shall be compelled o accept any shares or other
ecurities upon which there is a liability.

.L\...(]\..i

r

Indemnity

88. Subject to the provisions of the Act, but without prejudice to

any indemnity to which a director m 1ay otherwise be entitled, every
director or other officer or auditor of the company ahall be
indemnified out of the assets of the company against any liability



Incurred by him in defending any proceeding whether Civil or Criminal in which judgment is
given in his favor or in which he is acquitted or in connection with any application under section
481 of the Act in which relief is ranted to him by the court him liability for refulgence, default
breach of duty or breach of trust in relation to affairs of the company.

NO NAME AND ADDRESS AND NUMBER SIGNATURE OF
DESCRIPTION OF THE SUBSCRIBER | OF SHARES SUBSCRIBER
TAKEN
1. | JUMANNE FRANCIS 500 E -
P.0. BOX 201 &”““
TARIME — MUSOMA
2. | JUDITH MCHENCHI 300
P.O. BOX 201 @\
TARIME — MUSOMA
TOTAL NUMBER OF SHARES TAKEN 860
Dated atbﬁ—g’@sw s ool Lé% ....... day of.Q.‘L.".’.'.‘.J-E-Z()l 1

WITNESS TO THE ABOVE SIGNATURE

25



