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THE COMPANIES ACT 2002 (CAP 212)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

CALYX LIMITED

1.       The name of the company is calys Limited.

2.        The  registered  office  of The  Company  shall  be  situated  in  the
United Republic of Tanzania.

3.        The objects for which the company is being established are:-

i.     To   carry   out   catering   services   in   forms   of   restaurants,
cafeterias, and fast food services both on delivery and take away
basis.

ii.     To   acquire,   construct,   own,   run   and   manage   facilities   for
catering services  both movable  and  immovable  such  as  hotels,
restaurants, cafeterias, dining facilities.

iii.     To undertake a variety of business including but not limited to
snack bar, cafeteria, buffet, tea room, tea shop, milk bar.

iv.      To   become   restaurateur,   coffee   cafe,   coffee   barista,   coffee
experts  and  or  coffee  maker  of  different  kinds  of  coffee  and
cof-fee  drinks  including  among  others  cafe  latte,  cappuccino,
espresso,   flat   white,   long   black,   macchiato or piccolo   latte,
macchiato and Irish coffee.

V.

vi.

To carry on the business sports betting and all sorts of gaming
activities  including  but  not  limited  to  betting  on  boxing  and
so`ccer games.

To  promote  sporting  events  such  as  boxing  and  all  sorts  of
sports and entertainments

vii.     To   ca'fry   on   the   business   of   bakers,   millers,   sugar   and
sweetmeat  merchants,   farmers,   dairymen,   grocers,   provision
merchants, florists, tobacconists, tea merchants, ice merchants,
restaurant,  hotel,  tav8m,  inn,  ancl  1od.girls-house,  keepers  of
pfopfietors and caterers for public amusements generally.

viii. To    run    hotels,     motels,     holida.y    camps,     guest    houses,
restaurants,  rest rooms,  resorts,  canteens,  food  courts,  shops,
sto<i^es,   mobile   food   counters,   eating  houses,   kiosks,   ou.tlets,



cafeterias,  dine  in  facility,  take  away  and/or  delivery  based
services,   caterers,   cares,   taverns,   refreshment   rooms   and
lodging  or  apartments  of  housekeepers,   service  apartments,
swimming pools,  health clubs,  baths,  dressing rooms,  licensed
victuallers,   soft  drink  merchants,   exporters,   importers,   and
manufacturers of aerated mineral and artificial water and other
drinks, purveyors, caterers of public amusement generally.

ix.     To buy, sell, manufacture and deal in all types of minerals and
gemstones both in domestic and export markets.

x.     To  prospect  and  carry  on  mining  operations  for  all  sorts  of
minerals and gemstones and setting up and running refineries
for all any of type of minerals and mineral products.

xi.     To  prospect  for  and  drill  oil  and  gas  and  be  well  or  quarry
owners and managers, and to prospect for, develop and work for
export or otherwise any minerals, mineral deposits, metals, oils,
materials  and  substances  of all  kinds  whether  obtainable  by
underground or surface workings.

xii.      To  carry  on  all  or  any  of the  businesses  of  iron  masters,  oil
refiners,  metallurgists,  engineers,  geologists,  smelters,  miners
and  manufacturers  and  dealers  in  minerals  and  the  products
derivable  there  from,  and  in  pitwood  and  all  other  materials,
plant   and   machinery   necessary   for   mining   and   mineral
development,  and to build and operate  smelters,  refineries and
mills.

xiii.      To  provide  advisory  services  and  consultancy  with  regard  to
business  planning,  business  analysis,  business  management,
and  business  organization  in  regards  to  mining  businesses  in
Tanzania.

xiv.      To   provide   advisory   and   consultancy   services   in   business
planning,  analysis  and  management  with  regard  to  catering
services in Tanzania

xv.      To   search,   research   or   mine,   minerals   and   mines   ancl   to
process,  market  or  sell  minerals  and  gemstones  of  a-ny  kind
whatsoever obtained  from various  sites in  the  United  Republic
of Tanzania  and  to  purchase  or  otherwise  acquire,  hold,  sell,
exchange, work, exercise, develop, turn to account ancl dispose
of gold,  diamonds,  any interests in the  same,  respectively,  and
to carry on the business of refining, cutting, polishing or selling
of  minerals,   precious   stones,   gold_,   diamoncls   ancl   inclusti.~`.ial
mirierals at arty state of ore, rough,  precious ancl selTii-pfecicr|Tis
stones.

xvi. To  buy,  sell,  manufacture  and  deal  in  all types  of minerals,  to
ca-fry on the business of mining, setti.I.ig up a refinery for all any



of type of minerals and mineral products including dealing and
trading in any way in Oil and Gas.

xvii.     To    become    registered    public    and    private    financial    and
investment   advisors   and   money   market   dealers   for   large,
medium and any other business entities.

xviii.     To carry on the business of fund management professionals and
to  hold  such  funds  or  any  other  valuable  papers  for  and  on
behalf  of  businesses,  companies  or  any  trading  or  investing
entities.

xix.     To   become   registered   dealers   and   represent   investors   and
traders in stocks and shares at money and other paper currency
markets.

X.

XX1.

To  become  stock  and  share  brokers  and  trade  in  shares  and
stocks of and all kinds.

To carry on the business of nominated advisors and to become
financial and or commission agents.

xxii.     To carry on the business of training in the areas of investment
in shares and stocks at money markets.

xxiii.      To carry on the business of specialized investment advisors and
financial planners for public and private investors and business
entities.

xxiv.      To   carry   of   the   business   of   electronic   money   transfers,
remittance   services,   electronic   transactions   of  money,   cash
transfers,  digital  card  transfer,  telegraph  ancl  paper  currency
transfer.

xxv.      To  become  builders  ancl  civil  works  engineers  and  contractors
and build  structures of all kinds inclucling buildings,  factories,
industries,   repair  roads,   pass  ways,   bridges,   escalators,   all
infrastructural  stn].ctures  for  factories,  mills  and  industries,
land and  tl.ansportation ancl communication.

xxvi.      To become building contractors and to carry on the business o-f
erecting multi storey buildings within the commeircial centres of
Ta-nzania. a_nci  any other locations  and to builcl anal_ own  and  or
sell low p]fice houses for common Tanzanians and sell the same
to aLny buyers.

2exvii. To  carry on the businesses of architects and perfo`fm all duties
of al-c'hitects in the natL-ire of advising, clesigfiing ancl clrawing of
any structures of any constructions whatsoeve_r.



xxviii.

2exlx.

XXX.

xxxi.

Jexii.

2exiii.

XXXIV.

-V.

Jexv1.

XXXVll.

xxxviii.

apt-X.Li.

xl.

To  be  quantity  surveyors  and  property  valuation  agents,  and
carry on all businesses relating to  such assignments including
but  not  limited  to  carrying  assessments  and  valuations  and
produce  bills  of  quantities  and  other  scientific  reports  and
documents.

To   carry   on   the   business   of  structural   engineers,   interior
designers and approvers of structures and buildings as may be
permitted   by   ethics   guiding   the   profession   of   structural
engineers.

To  invest  in  projects  for  cashew  processing  and    supporting
farming  of cashew  nuts  and  cashew farmers  through  training
for  best  practices,  supply of best  seeds  and  seedlings,  and  all
kinds of agro-inputs, and providing markets for their produce.

To invest in and support projects for running build village based
plants  for  processing  of  cashew  nuts  and  all  cashew  related
products   including   biodiesel,   bio-ethanol,   bio-char,   cashew
drinks, fertilizers etc.

To run cashew nut and other crops' plantations of all sizes and
scales.

To  trade  in  cashew  nuts,  all  cashew  related  produce  and  all
agricultural produce.

To trade in all types of agricultural and farm products including
all food items and crops.

To trade in all types of farm implements,  tools and machinery,
fertilizers,.and grain storage facilities.

To construct and run food and grain storage facilities including
silos, granaries and ag`ricultural storehouses.

To   trade   in   crop   protection   chemicals   including   herbicides,
fungicides, insecticides and others.

To carry on the business of importing ancl exporting food items
and   crops  afld   raw  materials   such   as  wood,   minerals,   oil,
natural   gas   and   engage   in   the   business   of  importing  and
exporting   inclustrial   chernicals   a-nd   other   staffs   incicl.ental
thereto.

To  enter  into  local  ancl./or  internatior.I.al  agree_rnents  for  buying
and or  selling  such  foocl  ancl  crops ancl  raw materials  for local
and foreigri incl.ust~fies and to  act as agent for local and foreign
companies.

To carry on the business of tourism ancl tour operators.



xli.     To carry out the business of photographic tourism.

xlii.     To carry on the business of establishment of tourist camps and
tourist camping operations.

xliii.     To  carry  on  the  business  of  constructing,   maintaining  and
running  hotels  and  tourist  camp  and  camps  sites  tourist and
any accommodation of any guests and occupants.

xliv.     To carry on the businesses of transportation and distribution of
goods    of    all    kinds    related    to    tourism    nationally    and
internationally.

xlv.     To do general business of car hire and rentals

xlvi.     To purchase, take on lease, exchange, hire or otherwise acquire
and hold any estate or interest in lands,  buildings,  easements,
rights,   licenses,   secret  processes,   vehicles,   real   or  personal
property of any kind necessary or convenient for the purpose o.i
or in connection with the company business.

xlvii.     To  enter into  contract  agreements  and  arrangements with  any
other company,  whether in Tanzania or elsewhere  for carrying
out  by  such  other  company  on  behalf  of  or  jointly  with  the
company  any  or  all  of  the  objects  for  which  the  company  is
formed.

xlviii.      To carry on any other trade or business whatsoever. which can,
in  the  opinion  of  the  Board  of  Directors  be  advantageously
carried on by the company in connection with or as ancillary to
any   of  the   above   business   or   the   general   business   of  the
Company.

xlix.     To   amalgamate   with   any   other   company   having   objects
altogether or in part similar to these of the company.

I.      To do all such other things as are incidental or conducive to the
above objects or any of them.

1i.      To clo all or any of the above things in any part of the world ancl
as principals, Trustees, agents, contractors, or otherwise and by
or through trustees, agents, or Otherwise and either alone or in
conjunction with others.

1i_i..       To  ca_ray  on  th6`  business  as  a  Geflera_1  Commercial  Compa.my
under  section  7  (a)  and  (b)  of  the  Companies  Act,  2002  (CAP
212)  afl\cl accorclingly the company is mandated to carry on any
trade  or  business  whatsoever  and  it has  power  to  do  all,  such
things  as a:re  incidental or conducive to  the  carryin_g on  of any
trade or business by it.



4.  The liability of the members is Limited.

5.  The   authorised   share   capital   of  the   Company   is  Tanzania
Shillings Two  Billion  (Tshas.2,,®®®,0®®,O®O/=)  only  at  the  date
of  registration  divided  into   One  Thousand   (1,0®0)   ordinary
shares  of Tanzania  Shillings  Two  Million  (Tshis.2,O®0,000/=)
each  with   such  rights,   privileges   or  conditions   as   may  be
determined  by  or  in  accordance  with  the  regulations  of  the
Company,  and  to  vary,  modify  or  abrogate  any  such  rights,
privileges  or  conditions  in  such  manner  as  may  for  the  time
being be provided by the regulations of the Company.

We, the several persons whose names, addresses and descriptions are

subscribed, are desirous of being formed into a company in pursuance
of this Memorandum of Association and we respectively agree to take

the numbers of shares in the capital of the company set opposite our
respective names.

Narm©s, addff©ss©s and FTiELr!mT®@r  Offsl:ia:iflestatsem SigffiatREffes

d®s®FiL®ta®ffi  ®`f sREbs@ffafoeffs

Annamaria Barone 350
P.O. Box 70681
Dar Es Salaam
Gino Paolucci 350

ife4P.O. Box 70681DarEsSalaam

Proj ectus Brandes Rwehumbiza 250
P.O. Box 70681DarEsSalaam

Gabriele Petrone 50
P.O. Box 70681
Dar Es Salaam

DA'riT`BED at Dar es Salaam this day of October, 2021

WITNESS to the Signatures above:

Name DAJ / J>

Signature

Aclcl.ress DKfty  .ta   j`unyn

Qualification:  FTit->tai=y  Pu=tj.1i `-3  a:ii. 7.1j  tr`:ic7m`L\ti...1.s`'3.i o:.c\5~3i.  !'foi.  ©.i '5q!"



THE COFVIEDANEES ACT 2002 (CAP 212)

COMPAHIV LIREITED BY SEEARES

ARTICLES OF ASS®CIATEON
OF

CALRE[ LIRIITED

1.  Table A  shall apply to  this company only where these  regulations
do not provide.

Meanings of words and phrases;

`6TELe A©t" means the Companies Act.

"Tth``.e aE.tfi®flLes" means the articles of the company;

``Cflear  days"  in relation to  the  period of a notice  means  that period
excluding the  day when the  notice  is given or on which it is  to  take
effect;

"TqHi„g  fo_®l€11efl."  in relation to  shares means the member whose  name is
entered in the register of members as the holder of the shares;

"Tfiite seg`dl" means the common seal of the company;

"Se©ret:9.ray"   means   the   secretary  of  the   company  or  any  person
appointed to perform the duties of the Secretary of the company.

ExpfessiorLs  referred  to  writirig  shall,  unless  the  coritrary  intention
appears, be construed as including references to printing, lithography,
photography,  ancl  other mocles of representing or reproducing words
in a visible form

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

Sh`Lr`j:I,' e  ©._11)i tal  a.11 [1  TJ{]ti|[i.°i|til. t3=i]l.  ©f E=3:i,a.h'.i=r.3

2.  The  autho-I.izecl  she.~fe  capi.tal. of thJe  Company is Tanzania Shillings
Two  Bill.i.on  ,(Jj\` ;=i\ ;  r',9\f) t3 0, t-`J \f;\ 0, C D 0/.i)  o_ril/ at the  clate  of i.egistfation
dividecl  into  One  ThoLi.sancl  (:19©rJfJ)  ordina.ry  shares  of  Tanzania
Shill+iiigs One  Mimon  (fp„i'O`0'090DO/=)  each.

3.  Subject to the p~fovisions of Section 61  of the Act, any shares may,
with the sanction of an oi-clinary resolution, be issued ori_ the tel.ms



that  they  are,  or  at  the  option  of the  company  are  liable,  to  be
redeemed  on  such  terms  and  in  such  manner  as  the  company
before the issue of the shares may by special resolution determine.

4.  If at any time  the  share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class)  may, whether or
not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that
class,  or  with  the  sanction  of  a  special  resolution  passed  at  a
separate general meeting of the holders of the shares of the class.
To  every  such  separate  general  meeting  the  provisions  of  these
Regulations  relating  to  general  meetings  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 may demand a poll.

5.  The  rights  conferred  upon  the  holders  of the  shares  of any class
shall not, unless otherwise expressly provided by the terms of issue
of the shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pczn. pcisstt therewith.

6.  The  company  may  exercise  the  powers  of  paying  commissions
conferred by section 56 of the Act.   Subject to the provisions of the
Act,  such commission may be satisfied by the payment of cash or
the allotment of fully or partly paid shares or partly in one way and
partly in the other.

7.  Except  as  required  by  law,  no  person  shall  be  recognized  by  the
company as holding any share upon any trust,  and the  company
shall  not  be  bound  by  or  be  compelled  in  any  way  to  recognize
(even when having notice thereof) any equitable, contingent, future
or partial interest in any share or any interest in any fractional part
of a  share  or  (except  as  otherwise  provided  by  the  articles  or  by
law) any other rights or interests in respect of any share except an
absolute right to the entirety thereof in the registered holder.

Sfaa.ff\eG®ff6:iifri3eafa®s

8.  Every member,  upon becoming the  holder of any shares,  shall be
entitled   without   payment   to   receive   within   two   months   after
allotment of loclgement of transfer (or within such other period as
the  conditions  of  issue  shall  provicle)   one  certificate  for  all  the
shares of each class held by him (and, upon transferring a part of
his holcling of shares of any class, to a certificate for the balance of
such.  holcling)  or  several  certificates  each  for  one  or  more  of his
sh_ai.cs   upofl   payl'ncnt.   for   ev/Cry   certificate   afte-i-   th\e   first   such
reasonable  sum as the directors may determine.   Every certificate
shall  be  sealed  with  the  seal  ancl  shall  specify  the  number,  class
ancl  clistinguishing  numbers   (if  ariy)   of  tli_e   shares  to  which  it
relates  and  the  amount  or  respective  amounts  paid  thereon.    In
respect  of  a  share  or  shares  helcl jointly  by  severa_1  persons,  thie



company shall not be bound to issue more than one certificate, and
delivery  of  a  certificate  for  a  share  to  one  joint  holder  shall  be
sufficient delivery to all joint holders.

9.  If a share certificate is defaced, worn out, lost or destroyed, it may
be renewed on such terms if any) as to evidence and indemnity and
payment  of  expenses  reasonably  incurred  by  the  company  in
investigating   evidence    as    the    directors    may   determine    but
otherwise free of charge, and (in the case of defacement or wearing
out) on delivery up of the old certificate.

Liem

10.     The  company  shall  have  a  first  and  paramount  lien  on  every
share   (not   being   a  fully  paid   share)   for  all   moneys   (whether
presently payable or not) called or payable at a fixed time in respect
of that share; but the directors may at any time declare any share
to   be   wholly   or   in   part   exempt   from   the   provisions   of  this
regulation.   The company's lien,  if any,  on a share shall extend to
any amounts payable in respect of it.

11.     The   company   may   sell,   in   such   manner   as   the   directors
determine, any shares on which the company has a lien if a sum in
respect of which the lien exists is presently payable and is not paid
within fourteen clear days after a notice in writing has been given
to the holder of the share, or the person entitled thereto by reason
of the death or bankruptcy of the holder, demanding payment and
stating that if the  notice  is  not complied with  the  shares  may be
sold.

12.     To give effect to any such sale the directors may authorize some
person  to  transfer  the  shares  sold  to,  or  in  accordance  with  the
directions   of,   the   purchaser  thereof.     The   purchaser   shall   be
registered  as-  the  holder  of  the  shares  comprisecl  in  any  such
transfer, and he shall not be bourid to see to the application of the
purchase money, nor shall his title to the shares be affectecl by any
irreeou, 1arity or invalidity iri the proceeclings in refel`ence to the sale.

13.      The  net proceeds  of the  sale  shall  be  received  by the  com.pany
and  applied  in  payment of such  part of the  amour].t in  respect of
which  the  lien  exists  as  is  presently  paya.ble,  a-nd  the  resiclue,  if
any,  shall  (upon  surrende.r to  the  company for cancellation  of tine
certificate for the shares sold ancl subject to a like lien for sums not
presently  payable  as  existed  upon  the  shares  before  the  sale)  be
paid to the person entitled to th/e shares, at the date of the sale.

G@jF.1-,  ©=i,i.   S:'n:ir±'`'cJ3 =;

14.      Subject to the  terms  of allotment,  the directoi~s may make ca]`1s
upon  the  members  in  respect  of  any  momeys  unpaicl  on  their
shai^es  (-w-hethei-  in  respect  of nominal  value  or  pi-ermiinfli)  aricl  not
by the conditions of allotment tinefieof made payable at fix6d times,
provided  that no  call  shall  exceecl one-fou-f th  of true  nomirial value



of the  share  or be  payable at less than one month from the  date
fixed for the payment of the last preceding call,  and each member
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 there under,
be   revoked   in  whole   or  part  and   payment  of  a  call  may  be
postponed in whole or part.   A person upon whom a call is made
shall  remain  liable  for  calls  made  upon  him  notwithstanding  the
subsequent transfer of the shares in respect of which the call was
made.

15.     A call shall be deemed to have been made at the time when the
resolution of the directors authorizing the call was passed.

16.     The joint holders of a share  shall be jointly and severally liable
to pay all calls in respect thereof.

17.     If a call  remains unpaid after it has become  due  and  payable,
the  person  from  whom  the  sum  is  due  shall  pay  interest  on  the
amount unpaid from the day it became due and payable to the time
of actual payment at the rate fixed by the term of allotment of the
share or, if no rate is fee: ed, at a rate not exceeding five percent per
annum  as  the  directors  may  determine,  but  the  directors  may
waive payment of such interest wholly or in part.

18.     An amount payable in respect of a share on allotment or at any
fixed. date,  whether in respect of nominal value  or premium or as
an installment of a call, shall be deemed to be a call, and it if is not
paid,  the  provisions  of the  articles  shall  apply  as  if that  amount
had become due and payable by virtue of a call.

19.      Subject  to  the  terms  of  allotment,  the  directors  may,  on  the
issue of shares, differentiate between the holders as to the amount
of calls to be paid and the times of payment.

20.     The  directors  may,  if they  think  fit,  receive  from  any  member
wilting  to  advance  the  same,  all  or  any  part  of the  moneys  un-
callecl 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  interest  at  suc'fl  rate  not
exceeding  (unless the  company ir].  general meeting shall otherwise
direct) six per cent per annum, as may be agreed upon between the
directors ancl the mem'oers paying such sum in advance.

Tif :,`.+I `-3f3_`]..  © I?  ts1']. `|.i.\`3 =3

21.       Tfac  inst-rLiri'ieflt  of  .t_rLi_iisfei-oir  any  sha{'e  s'nall  b,e  ifl  afly  usua.1
form oi-any other foiri'n winic'fl the  directoi-s may approve  and.  shall
be executed by or on belialf of the transfe-for and, unless thie share
is   fully   paicl   up,   by   or   on   behalf   of  the   trai-isfei-ee,   aricl.   the
tra.risi.eror shall. be deemed to remain a holcler of .the shLare until the



name  of the  transferee  is  entered  in  the  register  of members  in
respect thereof. Shares not taken may be allotted to any applicant.

22.     The   company   is   a   private   company   and   accordingly   the
restrictions on transfer of shares contained in item 2  of Part 11  of
Table  A  to   the   Companies  Act,   2002   (CAP  212)   apply  to   the
company.

23.     If the  directors  refuse  to  register  a  transfer,  they  shall  within
sixty days after the date on which the transfer was lodged with the
company send to the transferee notice of the refusal.

24.     The  registration  of transfers  of shares  or any transfers  of any
class  of  shares  may  be  suspended  at  such  times  and  for  such
periods (not exceeding thirty da.ys in any year) as the directors may
determine.

25.     No fee shall be charged for the registration of any instrument of
transfer  or  other  document  relating  to  or  affecting  title  to  any
share.

Tgaffisrmissi©m of SELaffes

26.     In  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 or the
only survivor of joint holders,  shall be the only persons recognized
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 liability in respect of any share which had been
jointly held by him.

27.     A  person  becoming  entitled  to  a  share  in  consequence  of the
death or bankruptcy of a member may, upon such evidence being
produced as may properly be required by the directors and subject
as hereinaf-ter provided, either elect by notice to the company to be
registerecl  as  holder  of  the  share,  or  elect  to  have  some  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  membe-i  and  the  death  or  bankruptcy  of  the
member hacl. not occurred.

28.     A person becoming entitlecl to a share by reason of the death or
bankruptcy  of the  holcl_er  s'nall  have  the rights  to which  he woulcl
be entitled if he were the registered holder of the share, except that
he  sli_fLll  not,  befo.i_-e  bciin_g  registerecl  as  the  holclcr  of the  shal-c,  be
entitlq3d    in    respect   of   it   to    exerc-ice   any   right   cor]Lferred    by
me.mbership in relation. to meetings of the company.



Forfeiture of Shares

29.     If a call remains unpaid after it has become due and payable or
a  shareholders  agreement  has  been  breached  or  a  member  has
failed to perform his duties under the agreement, the directors may
give to the person from whom it is due, or such person at breach
not less than fourteen clear days' notice requiring payment of the
amount   unpaid,   together  with   any   interest   which   may   have
accrued or to make good the default of the agreement whatever the
case may be.  The notice shall name the place where payment is to
be made or the part of the breach to be made good and shall state
that  if the  notice  is  not  complied  with,  the  shares  in  respect  of
which the call was made (in case of non payment after a call) or all
his shares (in case of breach of the shareholders agreement) will be
liable to be forfeited.

30.     If the notice is not complied with, any share in respect of which
it was  given  may,  before  the  payment  required  by  the  notice  has
been  made,  be  forfeited  by  a  resolution  of  the  directors  to  that
effect and the forfeiture shall include all dividends or other moneys
payable  in  respect of the  forfeited  shares and not paid  before  the
forfeiture.

31.      A forfeited  share may be  sold,  re-allotted or otherwise disposed
off on such terms and in such manner as the directors determine
either to 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  purpose  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
shares in question.

32.     A person any of whose shares have been forfeited shall ceas,e to
be a member in respect of the forfeited shares and shall surrender
to   the   company  for  cancellation   the   certificate   for  the   shares
forfeited,  but  shall  remain  liable  to  the  company  for  all  moneys
which,   at  the  date  of  forfeiture,   were  payable  by  him  to   the
company in respect of the shares, but his liability shall cease if and
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 theil. disposal.

33.     A  statutory  declaration  by  a  director  or  the  secretary  that  a
share has been forfeited on a date stated in the declaration. shall be
coil.elusive   eviclence   of  tile   facts   statecl   therein   as   against   all
persons  claiming  to  be  entitled  to  the  share,  and  the  declaration
shall   (subject  to  the  execution  of  an  instrument  of  trams-fer  i.f
necessary)  constitute  a good  title  to  the  share,  and  the  pef`son  to
whom  the  share  is  disposed  of shall  not  be  bound  to  see  to  the
application.  of the  consideration,  i.f any,  nor  shall  his  titl,e  to  the



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

Alterati®m of Capital

34.     The company may by ordinary resolution: -

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

(b)       Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

(C)       ::Euied::i:: £tt:eexp±:::i%£°sEsar:fs,Soercta±:; o6f5t(I:(£), [Pnft:hsehfrcet:

of smaller amount than  is  fixed  by the  memorandum  of
association;

(d)       cancel  shares  which,  at  the  date  of  the  passing  of  the
resolution,  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 cancelled.

35.     Whenever as a result of a consolidation of shares any members
would become entitlecl to fractions of a share, the directors may, on
behalf 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 proportion among those members,
and   the   directors   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 bound to
see to the application of the purchase money nor sball his title  to
the  share  be- affected  by  any  irregularity  in  or  invalidity  of  the
proceedings in reference to the sale.

36.      Subject to the provisions of the Act, the company may by special
resolution reduce its share capital, any capital redemption reserve
fund or any share premium accoun-t in any way.

37.     The  company  shall  in  leach year  hold  a  general  meeting  as  its
annual general meeting in  addition  to  any othier meetings  in  that
year, and shall specify the meeting as such in the notices calling it;
and not more the.n fifteen months shall elapse between the date of
one annual general meeting of the company and that of .the next.

38.       All  general  meeti_n_gs  othaei^  thaA'i  annual  g€rief€`.1  mcct.Lflgs  s'Li_au
be called extraoralirl_any general metetjngs.

39.      The clirectors i-flay, whenevei-they think fit, call an ext~I.-aofclinary
general meetin~g,  and extraofclinary general meetings  shall also  be
conve.ned  on  such  requisitionists,  or,  in  default,  may be  cofive~n_ed



by such requisitionists, as provided by section  134 of the Act.   If at
any  time  there  are  not within  the Territory  sufficient directors  to
call the meeting, any director or any two members of the company
may call the meeting in the same manner as nearly as possible as
that in which meetings may be convened by the directors.

Notice of General Meetings

40.      Every general meeting shall be called by twenty-one clear days
notice in writing.   The notice shall specify the time and place of the
meeting and the general nature of the business and, in the case of
an annual general meeting, shall specify the meeting as such;

Provided  that  a  meeting  of  the  company  may  be  called  by
shorter notice if it is so agreed: -

(a)       in  the  case  of  an  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 holding not less  than
95  per  cent  in  nominal  value  of the  shares  giving  that
right.

41.      Subject to the provisions of the articles and to any restrictions
imposed   on   any   shares,   the   notice   shall   be   given   to   all   the
members,  to all persons entitled to a share in consequence of the
death   or   bankruptcy   of  a   member   and   to   the   directors   and
auditors.   The accidental omissions to  give  notice  of a meeting to,
or the non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at the meeting.

Pff©e@©i'€1iffigs  a[t€  Geffiteffal  REe@feilig3

42.     All  business  shall  be  deemed  special  that  is  transacted  at  an
extra ordinary general meeting, and also all that is transacted at an
annual general meeting, with the exception of declaring a dividend,
the consicleration of the accounts,  and the reports of the directors
and auditors, the election of directors in the place of those retiring
ancl the appointment of,  ancl the fixing of the remuneration of the
auditors.

43.      No business shall be transacted at any general meeting unless a
quonim  of  members  is  present  at  the  time  when  the  meeting
proceeds to business;  two persons entitled to vote on the business
to be transa.cted, each being a member or a proxy for a member or
a   duly   authorizecl   repriesentaitive   of  a   corporation   shall   be   a
quoi,.urn-.

44.      Ifwitln.im half an hour from the time appointecl for the meeting a
quorum  is  not  present,  or  if  cluring  the  course  of  a  meeting  a
quorum ceases to be present, the meeting shal.1 stancl acljoumed to
the  same  clay in the  next week,  at the  same  time  ancl place  or to



such other day at such other time and place as the directors may
determine.

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

46.     If at any meeting no director is willing to act as chairman or if
no   director   is   present   within   fifteen   minutes   after   the   time
appointed  for  holding  the  meeting,   the  members  present  shall
choose one of their number to be chairman of the meeting.

47.     A  director  shall,  notwithstanding that he  is  not  a member,  be
entitled  to  attend  and  speak  at  a  general  meeting  and  at  any
separate  meeting  of  the  holders  of  any  class  of  shares  in  the
Company.

48.     The chairman may, with the consent of any meeting at which a
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 transacted at any adjourned meeting other than
the  business  which  might  properly  have  been  transacted  at  the
meeting had the adjournment not taken place.   When a meeting is
adjourned for fourteen days or more, at least seven clear days and
the   general   nature   of   the   business   to   be   transacted   at   an
adjourned meeting.

49.     At  any  general  meeting  a  resolution  put  to  the  vote  of  the
meeting  shall  be  decided  on  a  show  of  hands  unless  a  poll  is
(before  or  on  the  declaration  of the  result  of the  show  of hands)
demanded:

(a)       bythechairmanor;
(b)       by  at least  two  members  having the  right  to  vote  at  the

meeting; or
(c)       by a member or members representing not less than one-

tenth of the total voting rights of all the members having
the right to vote at the meeting; or

(d)       by  a  member  or  members  holding  shares  conferring  a
right  to  vote  at  the  meeting  being  shares  on  which  an
aggrega_te  sum  has  been  paicl  up  equal  to  not less  than
one-tenth  of  the  total  sum  paicl  up  on  all  the  sha-res
coi'`ifci-ring that right;  ancl a demand by a pel.son as pro:ny
for  a  member  shall  be  the  same  as  a  clemand  by  the
member.

50.      Unless  a  poll  be  so  demandecl„  a  declaration  by  the  cha.i.rman
tinat a resolution  has  on  a show of hands  been  carried  or carried



unanimously, or by a particular majority, or lost, or not carried by
a particular majority and an entry to that effect in the minutes of
the meeting shall be evidence of that fact.

51.     The   demand   for   a   poll   may,   before   the   poll   is   taken,   be
withdrawn.

52.      Except as  provided  in  article  54,  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.

53.     In the case of an equality of votes, whether on a show of hands
or  on  a  poll,  the  chairman  of the  meeting  shall  be  entitled  to  a
casting vote in addition to any other vote he may have.

54.     A poll demanded on the election of a chairman or on a question
of adjournment  shall be  taken  immediately.   A poll demanded  on
any  other  question  shall  be  taken  either  immediately  or  at  such
time not being more than thirty days after 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 preceded with
pending the tanking of the poll.

55.     A resolution in writing executed by or on behalf of each member
who  would  have  been  entitled  to  vote  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 meeting duly convened
and held,  and may consist of several instruments in the like form
each executed by or on behalf of one or more members.

56.      Unless physical attendance  is  so  demanded for a resolution,  a
decision,   where   article   43   above   is   satisfied,   can   be   reached
through Teleconferencing provided  it  is  convenient.  The  chairrna`n
shall be coordinating the discussion, debate, arcou, ments, approvals
or disapprovals or any business which may arise in the conference.
The  decision  reachecl  thereby  shall  be  as  final  as  if the  directors
attended the meeting physically.

57.     At any time, where it is clesirable, and where article 43 above is
satisfiecl,  a  decision  can  be  reached  upon  circulation  of emails  to
all  directors.  The  chairman  shall  be  coordinati.ng  the  emails  and
the decision reached shall be final as if the directors attendecl the
meeting physically.

V®tre::3 ®f " erjro 3ri.'s

58.      Subject  to  any  rights  or  rest]rictions  attachiecl  to  any  sharre  or
class ol^ classes of shares,  on  a sl`iov7 of hian~cl.s every m3f.£ribe:f  (bci.{ig
an indivicl.ual) present in person of (being a cofpofatiori) present by
a  duly  authorized  representative,   not  being  himself  a  membe.r
entitled to vote, and on a poll every member shall ha.ve one vote fort-
each share of which he is the holder.



59.     In the case of joint holders, the vote of the senior who tenders a
vote,  whether  in  person  or  by  proxy,  shall  be  accepted  to  the
exclusion  of  the  votes  of  the  other  joint  holders;  and  for  this
purpose  seniority  shall  be  determined  by  the  order  in  which  the
names stand in the register of members.

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

61.      No member shall be entitled 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.

62.      No  objection  shall  be  raised  to  the  qualification  of  any  voter
except  at  the  meeting  or  adjourned  meeting  at  which  the  vote
objected  to  is  tendered,  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  meeting,   whose
decision shall be final and conclusive.

63.      On  a poll votes  may be  given  either personally or by proxy.   A
member may appoint more than one proxy to attend on the same
occasion.

64.     The instrument appointing proxy shall be in writing executed by
or on behalf of the appointer or of his attorney duly authorized in
writing,  or,  if the  appointer is  a corporation,  either under seal,  or
unc].ef the hand of an officer or attorney duly authorized.   A proxy
need not be a member of the com]pany.

65.     The  instrument  appointing  a  proxy  and  any  authority  under
which it is executecl a copy of that authority certified notarially or
in   such  other  manner  as  approved   by  the  directors   shall   be
deposited at the registered office of the company or at such other
place within the Tanzan_ia. as      is specifiecl for that purpose in the
notice  convening  the  meeting,  not  less  than  48  hours  before  the
time  for  holdi.ng  the  meeting  or  adjourned  meeting  at  which  the
person. named in the instrument proposes to vote, ol., 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 shall not
be treatecl as valid.

66.     An instrument appointing a proxy shall be in the following form
or a form as near th3Lreto as circumstances aclmit:

llwe,..............

being

Li-mated

Member/mernbe~rs of the above named company, hereby appoint



Of    ...........................     of    failing    him ,................................... 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 meeting of
the     company     to     be     held     on     the     ..................... day     of
..................., and at any adjournment thereof.
Signed  this  ............ day  of  ........................................ 20 .......... ".

67.     Where  it is desired to afford members an opportunity of voting
for or against a resolution the instrument appointing a prozry shall
be in the following form or a form as near thereto as circumstances
admit:

«...................................................................................Limited

.....................................................,...,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

\lwe,................................................Of..............................,

being................,....................................................................a

Member/members of the above named company, hereby appoint
..........................................................,,.,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

of    ...........................    of   failing    him ,................................... 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 meeting of
the     company     to     be     held     on     the     ..................... day     of
.................., and at any adjournment thereof.
Signed  this  ..... „ ..... day  of  ........................................ 20 .... ".

This form is to be used * in favour of/against resolutions {1/2/3
etc.}.    Unless  otherwise  instructed,  the  proxy  will  vote  as  he
thinks fit or abstain from voting.

68.     The  instrument  appointing  a  proxy  shall  be  deemed  to  confer
authority to demand orjoin in demanding a poll.

69.     A vote  given in  accordance with  the  terms of an instrument of
proxy,   or  poll  demancled  by  proxy,   or  by  the  duly  authorized
representative  of a corporation  shall  be valid  notwithstanding the
previous   determination   was   received   by   the   company   at   its
registerecl office (or at such other place at which the instrument or
proxy was duly deposited) before the commencement of the meeting
or adjourned meeting at which the proxy is used.
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70.     Any  corporation  which  is  a  member  of  the  company  may  by
resolution  of its  directors  or other governing body authorize  such
person as it thinks .fit to act as its representative at any meeting of
the company or of any class of members of the company,  and the
p£.L^son.  so  authorizecl  shLall  be  entitled to  exercise  the  same  powers
on   behalf   of   the   corporation   which   he   represents   as   that
corpoi-ation  coulcl  exercise  if it were  an  individual  member  of the
C0rnpany.



Directors

71.     The number of the directors and the names of the first directors
shall   be    determined   in   writing   by   the    subscribers   of   the
memorandum of association or a majority of them and until such
determination   Annamaria   Barp®me,    Gim©    Pa©luncca,    Gabri©le
Petrone  and  Projectus  Brandes  RwehurmTrofiza  shall  be  the  first
directors.  Unless otherwise determined by ordinary resolution,  the
number of directors shall not be subject to any maximum but shall
not be less than two.

72.     The shareholding qualification for directors may be fixed by the
company  in  general  meeting,  and  unless  and  until  so  fixed  no
qualification shall be required.

P®weffs and Du€ies ®f Diff®®fa©ffs

73.     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 alteration 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 article shall not be limitecl by any
special power given to the directors by the articles and a meeting of
directors  at  which  a  quorum  is  present  may  exercise  all  powers
exercisable by the directors.

74.     The directors may by power of attorney appoint any person to be
the  attorney  or  agent  of the  company  for  such  purposes  and  on
such  conditions  as  they  determine,  including  authority  for  the
attorney or agent to delegate all or any of his powers.

75.     The  directors  may  exercise  all  the  powers  of the  company  to
borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,
debenture   stock,   and   other   securities  whether   outright   or   as
security  for  any  debt,  liability  or  obligation  of the  company  or  of
any third party.

76.     The   company  may  exercise   the   powers   conferred  upon
company  by  sections   124  to   127  of  the  Act  with  regard  to
keeping of a branch register, and the directors may (subject to
provisions  of those  sections)  make  and  vary  such  regulations  as
they rna.y thin_k fit respecting the keeping of any such register.
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77.      The  directors  may  appoint  one  or  more  of their  numbei-  to  the.e
office  of managing  director  or  to  any  other  executive  office  unclLer
the  company  and  may  enter  into  an  agreement  of  arrangemeflt



with  any  director for his  employment by the  company  or  for  the
provision by him of any services outside the  scope of the ordinary
duties   of  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  appointment  of a  director  to  an
executive  office  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 director holding any other executive office
shall not be subject to retirement by rotation.

78.     A  director  who  is  in  any  way,  whether  directly  or  indirectly,
interested  in  a  contract  or  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.

79.     Subject to the provisions for the Act,  and provided that he has
disclosed  to  the  directors  the  nature  and  extent  of any  material
interest of his, a director notwithstanding his office -

(a)       may   be   a   party   to,   or   otherwise   interested   in,   any
transaction or arrangement with the company or in which
the company is otherwise interested;

(b)       may be a director or other officer of,  or employed by, or a
party   to    any   transaction   or   arrangement   with,    or
otherwise  interested  in  any  body  corporate  promoted  by
the company or in which the company may be interested.

(c)       Shall  not,  by  reason  of his  office,  be  accountable  to  the
company for any benefit which he derives from any such
office   or   employment   remuneration   or   other   benefits
received  by  him  as  a  director  or  officer  of,  or  from  his
interest  in,   such  other  company  unless  the   company
otherwise directs.

Provided   that   nothing   herein   contained   shall   authorize   a
director or his firm to act as auditor to the company.

80.      For the purposes ofarticles 76 and 77 -

(a)       a general notice given to the directors that a director is to
be regarded as having an interest of the natu.re and extent
specified in the notice in any transaction or arrange-ment
in   which   a   specified   person   or   class   of   persons   is
interested  shiall  be  deemed  to  be  a  disclosure  that  the
director has an interest in such transaction of the nature
ancl exteflt specifiecl; and

(b)       an  inter.est  of whic'n  a  clifector  has  no  knowledge  an_cl  of
wliich it is unreasonable to expect him to have knowledge
shall no`c be treated as am intei~est o`f his.



81.     All  cheques,  promissory  notes,  drafts,  bills  of  exchange  and
other negotiable  instruments,  and all receipts  for moneys paid  to
the   company,   shall   be   signed,   drawn,   accepted,   endorsed,   or
otherwise executed in such manner as the directors shall from time
to time by resolution determine.

Minutes

82.     The directors shall cause minutes to be made in books kept for
the purpose -

(a)       of all appointments of officers made by the directors.
(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.
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83.     The   remuneration   of  the   directors   shall   be   determined   by
ordinary  resolution  of  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 travelling, 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 of the holders of
any class of shares or of debentures of the company or otherwise in
connection with the business of the company.

84.     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 depenclants and may make contributions to any fund
and  pay  premiums  for  the  purchase  or  provisions  of  any  such
gratuity, pension or allowance.
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85.      The office of director shall be vacated if the director -

(a)       ceas'es to be a director by virtue of any provision of the Act
or he becomtes prohibited by law from being a director; or

(b)       becomes    bankrupt    or    makes    any    arrangement    or
co]m.position with his cred.itoffs generally; or

(c)        becomesofunsoun.d mincl; or
(cl.)        resig_ills his office by ri_otice in writing to the company; or
(e)        sh`all  for  more  than  sin  coms`ecutive  months  have  bee.n

abc;f-,'nt withou`c permission of the clirectors from meetings
of the directors h61cl. clue.mg that period and the  directors
resolve that his of-fice be vacated.



Appointment and Retirement of Darect®ffs

86.     The company may by ordinary resolution appoint a person who
is willing to act to be a director either to fill a vacancy or to be an
additional director.

87.     The directors may appoint a person who is willing to act to be a
director,   either  to  fill  a  vacancy  or  as  an  additional  director,
provided  that  the  total  number  of directors  does  not  exceed  the
number fixed by or in accordance with these articles.  A director so
appointed  shall  hold  office  only  until  the  next  following  annual
general meeting, and shall then be eligible for re-election.

88.     The  company  may  by  ordinary  resolution,   of  which   special
notice  has  been  given  in  accordance  with  section  144  of the Act,
remove  any  director  before  the  expiration  of  his  period  of office
notwithstanding  anything  in  these  articles  or  in  any  agreement
between  the  company  and  the  director.    Such  removal  shall  be
without prejudice to any claim the director may have for damages
for breach of any service contract with the company.

89.     The   company   may   by   ordinary   resolution   appoint   another
person   in   place   of  a   director   removed   from   office   under   the
immediately  preceding  regulation,  and  without  prejudice  to  the
powers  of  the  directors  under  article  85  the  company  may  by
ordinary resolution appoint any person to be a director either to fill
a vacancy or as an additional director.
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90.      Subject  to  the  provisions  of  the  articles,   the   directors  may
regulate  their  meetings  as  they  think  fit.    Questions  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  director  to  any  director  who  is  absent  from
Tanzania.

91.     The quorum necessary`for the directors may fix the transaction
of the business of the directors and unless so fixed shall be two.

92.     The continuing directors may act notwithstancl.in.g any vacaney
in their number, but, if their number is reduced below the number
fixed as the necessary quorum, the continuing directors or director
may  act  o£1Lly  for  trie  purpose  of  filliflg  vacan_ci,es  oir  of  callirig  a
general meeting.

93.     The   directors  may  appoint  one   of  their  numbe-rs  to   be  the
cha-iirman  of  the  board  of  directors  and  determine  the  periocl  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 as
which he is present.  But if no such chairman is appointed, or if he
is  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  number  to  be
chairman of the meeting.

94.     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
regulations that may be imposed on it by the directors.   Subject to
any such regulations,  the proceedings of a committee with two or
more  members  shall  be  governed  by  the  articles  regulating  the
proceedings of directors so far as they are capable of applying.

95.     All acts done by a meeting of the directors or of a committee of
directors or by a person acting as a director shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment  of  any  such  director,   or  that  any  of  them  were
disqualified  from holding office,  or had vacated office,  or were  not
entitled to vote, be as valid as if every such person had been duly
appointed  and  was  qualified  and  had  continued  to  be  a  director
and was entitled to vote.

96.     A  resolution  in  writing,  signed  by  all  the  directors  entitled  to
receive  notice  of a  meeting  of the  directors,  or  of a  committee  of
directors, shall be as valid and effectual as if it had been passecl at
a meeting of the  directors or  (as the  case may be)  a committee  of
directors  duly  convened  and  held,   and  may  consist  of  several
documents in the like form each signecl by one or more directors.

97.      Save  as  otherwise  provided  in  the  articles,  a director  shall  not
vote at a meeting of directors or of a committee of directors on any
resolution   concerning   a   matter   in   which   he   has,   directly   or
indirectly, an interest or duty which is material and which conflicts
or may conflict with the interests of the company.   Subject to ancl
in accordance with the provisions of the Act, an interest of a person
who is connected with a director shall be treated as an interest of
the director.

98.     A  director  shall  not  be  counted  in  the  quorum_  present  at  a
meeting  in  relation  to  a  resolu'tion  on  which  he  is  not  entitled  to
vote.

99.     The  company  may  by  orclinary  resolution  suspem.cl  or  relax  to
aLn_y extent,  either generally or in  respect of any paLrticulai- matter,
any pr'ovision of the articles p~fo'nibiti-ilg a director from voting at a
in.e6ting of d`ifectors of of a coinfi].itt'ce of cli_ficctors.

100.   Where    proposals    are    umcler    comsicl6fation    concerning    the
appointment of two or moi-e clirectol-s to offices or emp].oymeii.t witln
the   company  or   anybody  coapoirate   in   which   the   company   is
interested, the proposals may be clivided and con.siderecl in relation



to  each  director  separated  and  (provided  he  is  not  for  another
reason precluded from voting) each of the directors concerned shall
be entitled to vote and be counted in the quorum in respect of each
resolution except than concerning his own appointment.

101.   If a question arises at a meeting of directors or of a committee of
directors  as  to  the  right  of a  director  to  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.

Secretary

102.   The Secretary shall be appointed by the directors for such term,
at such remuneration and upon such conditions as they may think
fit;  and  any  secretary  so  appointed  may  be  removed  by  them,  or
may write a letter to any director resigning from so acting.

103.   In this company a director can act as a company secretary.

Tth© Seal

104.   The seal shall only be used by the authority of the directors or
of a  committee  of the  directors  authorized  by  the  directors.    The
directors  may determine  who  shall  sign any instrument to  which
the  seal is affixed  and unless otherwise  so  determined  it shall  be
signed by a director and by the secretary or by a second director.
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105.   Subject to section  180 of the Act, the company may by ordinary
resolution   declare   dividends  in   accordance  with   the   respective
rights  o-f the  members,  but  no  dividend  shall  exceed  the  amount
recommended by the directors.

106.   Subject to the provisions of the Act, the directors may from time
to  time  pay  to  the  members  such  interim  dividends  as  appear  to
the directors to be justified by the profits of the company available
for distri'oution.

107.   The directors rna.y, befo're recommending any dividend, set aside
out of thie 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  pfopefly  applied,  ancl  pending  sL]Lch  application
may,  at the  like  discretion_,  either  be  employecl  in  the  business  of
the comp`g_ny or be investecl im such inve3i[ments (other than shiares
Of  the  col-flp±-iiry)   a3  t'fl`\3  cl.ii..`ccto.T.-s  may  from  tif-flo  to  tim_`3  th_inlK  fit.
Tbe  cl.:.irectors  may also  without placing the  same  to  reserve  carry
fo~fwarcl  ancl  any  profits,  which  they  may  think  prudent  not  to
clivide.



108.   Except as otherwise provided by the  rights 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.    All
dividends  shall  be  apportioned  and  paid  proportionately  to  the
amounts paid on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any share is
issued on terms providing that it shall rank for dividend as from a
particular date, that share shall rank for dividend accordingly.

109.   Any   general   meeting   declaring   a   dividend   may,   upon   the
recommendation of the directors,  direct payment of such dividend
wholly  or  partly  by  the  distribution  of  assets  and,  where  any
difficult arises in regard to the distribution, the directors may settle
the same, and in particular may issue fractional 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  rights  of members,  and
may vest any assets in trustees.

110.   Any  dividend,   interest  or  other  moneys  payable  in   cash  in
respect of shares my 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 that one of the joint holders who is 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.   Every
such cheque or warrant 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  joint
holclers   may  give   effectual  receipts   for  any  dividends   or  other
moneys  payable  in  respect  of  the  shares  held  by  them  as  joint
holders.

111.   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.

112.   Any  dividend  which  has  remained  unclaimed  for  twelve  years
from  the   da.te  when  it  became   due   for  payment  shall,   if  the
directors  so resolve,  be forfeited and cease to remain owing by the
Company.
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113.   The  directors  shall  cause  proper  books  of account  to  be  kept
with respiect -

(`a)       all slung of money received and expencled by the company
ancl.   tine   mattiefs   im_   res+eect   of  wTflich   the   receipt   ancl
expenlGliture takes place;

(b)       all sales and purchases of goods by the company; and
(c)        t'ne assets and liabilities of the company.



Proper  books  shall  not  be  deemed  to  be  kept  if there  are  not
kept such books of account as are necessary to give a true and
fair view of the state of the company's affairs and to explain its
transactions.

114.   The books of account shall be kept at the registered office of the
company,  or,  subject to  section  151  (4)  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.

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

116.   The  directors  shall,  in  accordance  with  sections  153,155  and
159  of  the  Act,  cause  to  be  prepared  and  to  be  laid  before  the
company in general meeting such profit and loss accounts, balance
sheets,  cash flow statements,  group  accounts  (if any)  and reports
as are referred to in those sections.

117.   In  accordance  with  section   163  of  the  Act,  the  copy  of  the
company's  annual  accounts  to  be   lad  before   the  company  in
general  meeting  together with  a  copy  of the  director's  report  and
the auditor's report shall not less than twenty-one days before the
date of the meeting be sent to every member of, and every holder of
debentures  of,  the  company.    Provided  that  this  regulation  shall
not require a copy of those documents to be sent to any person of
whose  address the  company is  not aware  or to  more  than  one  of
the joint holders of any shares or debentures.
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118.   The directors may, with the authority of an ordinary resolution
of the company

(a)       Resolve  to  capitalize  any part of the  amount for the  time
being  standing  to  the  credit  of  any  of  the  compariy's
reserve  accounts  or  to  the  credit  of the  profit  and  loss
account  or  otherwise  available  for  distr.ibution,  ancl  that
such sum be capitalized to the members who would have
been entitled to it were distributed by way of clividencl and
in the same proportions and apply such su.in either in or
towards paying up any amounts for the time being unpaicl
on  any  shares  held  by  such  members  respectively  or  in
paying  up  in  full  in  issued  shares  or  debentures  of the
company to be allotted and clistributed;

(b)       Make  such provision the issue of fractional cert.i.ficates or
by payment in cash or otherwise as they thinl€ fit fo_r the
case  of  shares  or  debentures  b,ecomi`flg  clistributaTbl\e  in
fractions,  and  authorize  any p.erson to  enteff on behalf oi'
all  the  members  entitled  thereto  into  an  agreement  witin



the    company   providing   for   the    allotment   to    them
respectively,  credited  as  fully  paid  up,  of any  shares  or
debentures    to   which   they   are    entitled   upon    such
capitalization,   and   any   agreement   made   under   such
authority   shall   be   effective   and   binding   on   all   such
members.

Audit

119.   Auditors   shall   be   appointed   and   their   duties   regulated   in
accordance with sections  170 to  179 of the Act.

120.   Any  notice  to  be  given  to  or  by  any  person  pursuant  to  the
articles shall be in writing except that a notice calling a meeting of
directors need not be in writing.   The company may give any notice
to a member wither personally or by sending it by post in a prepaid
envelope addressed to the member at his registered address, or by
leaving it at that address.  Where a notice is sent by post, service of
the  notice  shall  be  deemed  to  be  effected  by properly addressing,
preparing,  and posting a letter containing the notice,  and to  have
been  effected  at  the  expiration  of  (seventy-two)  hours  after  the
letter containing the same was posted.  A member whose registered
address is not within the Tanzania and who gives to the company
and  address  within  the  Tanzania  at  which  notices  may  be  given
him shall be entitlecl to receive any notice from the company.

121.   A notice may be given by the company to 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.

122.   A notice may be given by the company to the persons entitled to
a share in consequence of the death or bankruptcy of a member by
sending or delivering it,  in any mann_er authorized by the  articles,
addressecl to them by name, or by the title of representatives or the
deceasecl, or trustee of the bankrupt, or by any like description, at
the  address,  if any,  within the Tanzania supplied  for the  purpose
by the  persons  claiming to  be  so  entitled.    Until  such  afl  address
has been suppliecl, a notice may be given in any manner in which it
might   have   been   given   if  the   death   or   bankruptcy   had   not
occurredo

123.   A member present, either in person or by proxy, at any meeting
of  the  company  or  o.f  the  holders  of  any  class  of  shares  in  the
company sha.11 be cleemed to have received purpose for which it was
called.
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124.   If tine company is wound up the liquiclator may, wit'f`. sanction of
a   special   resolutions   of  the   company   ail.cl   any  other   sanction
requirec].  by  t'fle  Act  clividie  amongst  the  members  in  specie  the
whole or any part of the assets of tine company and. may,  for that
purpose,  set suc'fi. value  as he cleems  fair upon  am.y property to  be



divided and may determine how such division shall be carried out
as  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 sanction, shall determine,
but no  member  shall be  compelled  to  accept any  shares  or other
securities upon which there is a liability.

Indemnity

125.   Subject  to  the  provisions  of the  Act,  but without  prejudice  to
any indemnity to which a director may otherwise be entitled, every
director   or   other   officer   or   auditor   of  the   company   shall   be
indemnified out of the assets of the company against any liability
incurred  by  him  in  defending  any  proceedings,  whether  civil  or
criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under section 481
of  the  Act  in  which  relief  is  granted  to  him  by  the  court  from
liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the company.
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