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Certificate of Incorporation

Ma. 5036

| HEREBY CERTIFY THAT

KAGERA SUGAR LIMITED
“—_—-ﬁ

is this day incorporated under the Companies
Ordinance (Cap. 212) and that the Company
is Limited.

Given under my hand at Dar es Salaam

this 17¢n  day of guly, One thousand nine

hundred and Seventy-tnree.

(5d) K. KOBELO
Asst. Registrar of Companies
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TilE COMPANIES ORDINAKCE
(CHAPIER 212)

s

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
0

LS|

KAGERA SUGAR LIKITED

The name of the Company is "KAGERA SUGAR LIMITED".

The registered office of the Company will be

Situatejin the United Republic of Tanzania.

3.
are:-

(a)

(b)

(ec)

(a)

(e)

The objects for which the Company is established

To carry on business as planters, growers,
producers and manufacturers of and dealers in
sugar and allied products of every description.

To construect, acquire, hire, hold, work, let and
sell mills, factories, plants, shops, lands,
buildings, machinery and appliances suitable for
such planting, growing, producing, manufacturing
and dealing.

To carry on the business of wholesale and retail
dealers in sugar and allied products and the sale

of other foods or articles which may be conveniently
sold therewith.

To earry on the business of fruiterers and green-
grocers, bacon factors and merchants, bakers,
butchers, meat salesmen, butter factors and
salesmen, cheesemongers, corn and flour merchants,
cheese factors and agents, dairymen, egg merchants
and salesmen, poulterers and general provision
merchants, and to buy, sell, manufacture and deal
in goods, stores, and consumable articles of all
kinds both wholesale and retail, and to transact
every kind of agency business.,

To carry on all or any of the businesses of
dairymen, cheese, butter, egg, pork-pie and
sausage manufscturers and merchants, bacon

curers, poultry and live stock breeders, butchers,
bakers, confectioners, refreshment contractors,
farmers, grocers and general provision merchants
and dealers. '



(f)

(g)

(h)

(i)

(3

(k)

(1)
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To sell, breed, import, export, improve,

prepare, deal and trade in cattle, plgs,

poultry, game, and live and dead stock of

every descriptionsmilk,; cream,; butter,

cheese, eggs, port-plies, sausages, brawn, s
Potted meats, table delicacles and any

other commodities, goods or things.

To acquire and hold shares, stocks, debentures,
debenture stock, scrip, bonds, notes, securities

ond obligations issued or guarantees by any com=
pany constituted or carrying on business in any
part of the world, and funds, loans, securities .
or obligations of or issued or guaranteed by any
government, state or dominien, publiec bedy or
authority, supreme, municipal, local or otherwise,
whether at home or abroad.

To acquire any such shares, stocks, debentures,
fdebenture stock, scrip, bonds, notes, securitles,
obligations, funds, or loans by original subscrip=-
tion, tender, purchase, participation in syndicates,
@xchange or otherwise, and whether or not fully

Fald up, and to subscribe for the same either
concitionally or otherwise, and to guarantee the
subscription thereof, and to exercise and enforce
all rights and powers conferred by or incident te
the gwnecship thereof, and to vary and transpose
from time to time as may be considered expedient
any of the Company's investments for the time being.

To purchase, take on lease, or by any other means
acqulre, any lands, shops, buildings, offices,

foundcies, furnaces, factorles, mills, works, wharves

and any real or personal property or rights whatso=
eVers

To bulld, coentract, maintain,alter, enlarge, pull
down, remove and replace any shops, bulldings,
offices, foundries, furnaces, factories, mills,
works, walls, wharves, roads, rallways, tramways,
machinery, englnes, fences, banks, dams, sluices
or watercourses, and to carry out any other works
which may be convenlent or necessary in connection
with any business or object of the Company.

To apply for,; purchase, take out or otherwiss
acquire any patents, patent rights, licences,
concessions or inventions, copyright or secret
cbjects, and to grant licences to use the sapme

or to sell the same outright or on any terms

which may, in the opinien of the Directers, be

to the interests of the Company, and to make,
subsidise or assist in experiments, investigations
and researches.

To carry on business as carriers by land, sea
or alr, and as rallway and tramway owners,
wharfingers, lightermen, warehcusemen, ship=
owners, transport contractors, builders and
owners of alrcraft and vessels of all kinds,



locom. ..,ee, traction engines, motors, wagons
and rc¢..ing S0c. .l as shipping agents and
Iorwarders of goods.

(m) To carry on any other business, whether finaneial,
manufacturing or otherwise, which may seem to the
Company capable of being conveniently carried on
in connection with aay business of the Company or
calculated directly or indirectly to enhance the
value of or render profitable any of the Company's
property or assets.

(n) To acquire and take over the whole or any part
of the business, property and liabilities of any
company or person cairying on any business which
the Company is authorised to carry on, Or possessed
of &ny property or assets suitsble for the pur-
poses of the Company.

(o) To pay for any property or assets acguired by the
Company either in cash or fully or partly paid
shares or by the issue of securities or chligs-
tions, or partly in one mode and partly in a.other
and generally on such terms as may be deter.i :d.

(p) To lend money, and to guarantee the performaice
of the contracts or obligations of any coapany,
firm or reiz-.., and the payment and repayuent of
the capitcl end principal of, and dividends,
interest or premium on, any stock, shares and
securities of say coampany, whetiner havin. objiects
similar to those of the Company or not, and to
give all kinds of indemnities.

(q) To borrow or raise or secure the payment of
money by bank overdrafts, by mortg,age, or by
the izsue of debentures or debeature stock,
perpetusl or otherwise, or in such other manner
as the Company shall think fit, and for the
purposes aforesaid or for any other lawful
purpose to charge all or any of the Coxpany's
property or assets, present and future, in-
ecluding its uncalled capital, and collaterally
or furtner to secure any securities of the
Company by a trust deed or other assurance.

(r) To issue and deposit any securities which the
Company has power to issue by way of mort.a.e
to secure any sum less than the nominal amount
of such securities, and -also by way of security
for the performwnce of any contracts or obliga-
tions of the Company or of its customers or -f

any gther company or 1 rscd having dealin_= + =
the Company, or in whore sugines. or undertaitic,
ths J-ppzny 1. inteps: nde,
(8) Td .zceive mese¥ on &4 swn & 2% wi Lot Jotler-at ‘.

thereon., _ = | : b d .
(t) -To 'establish and supperet 2o oiw ;i the establish-
ment and support of asszoclatioas, institations, . -2
funde, trusts and clubs caleculsted io cenefit thet o
ssployees or ex-employees of tne Cexpary, O anf;

o K

AR

o FL



{u)

(v)

(x)

of its predecessors in busiress, or of on,

company which is a subsidigry wpory of t
Company or is allied thereto 7r <~ruciated
therewith, or the dependents  wr. 2C0T1l0ks
of such persons, and to sraa. cr "-.vide
pensions and allowances, %« we' CF ENler

inte arrangements for the © wvas=lon of pc%iclﬁﬂ
of life assurance, pensions or other bEnE;ltE

te or for any Uirectors or employees of {:e
Company, or any such predecessor of such comz2y
as aforesaid, or the relations, connections, Cf
dependenta of any such persons, to pay or contri=-
bute towards the payment of presiuas in respect
of any such policies, pensions, or benefits, to
establish or support funds, trusts and rchemes
(inecluding funds, trusts and schemes providing
for payment tow.»is insurence) which may be
considered ¢ i~'1 :ed t. promote such purposes

O Tw D@iiees § such -~  ~ or otherwise to

agw . * v & Lo w® . wompany or its

[N 2

To con..T. .  sey cut, oI cause or procure to

be conducted w.@ arri. wut any kind ¢f research
work caleus 7 « *© advance any business or activity
which the J6i *w. i awticrised tu carzy on, or in
any way Te. . re »x conneeted with any such
business cr .tave®F, to inctitute, promote oOr
undertake &.; fawcational work cr training which

may be thougsat sdv..Tageous te ihe Lompany or
conducive to iue welfl re of its employees, to pay
or contribute to the expense of such rasearch cor
educational worxk or training as aforesaid, to
employ or engape persons to conauct and carry on
the same, and to subszcxibe or contribute to the
funds of any institution, society or organisation
(commerecial cr ctherwiseﬁ which undertakes, pro-
motes, conducts or . rries out any such research
or educatiocnal work or training as aforesaid.

To purchase with a view to closing or re-selling

or otherwise fealing with in whole or in-part any
business or nroperties which may be deemed likely

to injure by competition or otherwise any business

or branch of busiuess which the Company is authorised
to cusry on. e

To enter intoc any partnership or arrangement in the
nature of a partnsrship, co-operation or union of
interests, with any company or person engsged or
inter=siesd or about toc bvecome angased or interested
i the carrying on or ccrnduct of sny business which
the Company is authorised fc¢ zarry on or conduct or
from which the Company would or mni ht derive any
hensfit, whether direct cr indireet, and to finance,
subzidise, make donations to or assict any company
or person as may be de=red expedient.

To «stablish or promote, or join in the establish-
ment or promotion of, &auy other cowpe..y whose objects
shall include the taking over of auy of the assets
and liabilities cf the Company or the promction of
which shall be calculated to advance its interests.



(¥) To amalgamate with any other company.

(2) To sell, lease, .rant licences, easements and

other rights over or in any other manner to
-al with or dispose of the undertaking, pro-

perty snd assets of the Company or any part
thereof for suech consideration as the Company
may think fit, and in particular for shares
(fully or partly paid up), debentures, debenture
stock, securities or cbligations of any other
company, whether promoted Ly the Company for
the purpose or not.

(aa) To take alil necessary and proper steps with the
authorities, national, local, munic.pal or other=-
wise, of any place in which the Company uay have
intere:ts, and to carry on any ne :tiations or
Operations for the purpose oi dix tly or in-
dirsctly carrying ocut the objects o1 the Company
or effecting any modification in the rcastitution
of the Company or furtherii, the interests of its
uembers, and to oppess cn steps taken by any
Other company or perzon which may be considered
likely directly or indirectly to prejudice the
interests of the Company or its members.

(bb) To draw, make, accept, encorse, execute and issue
promissory notes, hills of exchange, usbentures or
Oother negotiable or transferable instruments.

(ec) To adopt such means of making known the products
of the Company =S may ceen expedient and in parti=
cular by advertising in the fress, by circulars,
by purchase and exhibition of works of art op
irnterest, by publication of btooks and veriodicels,
and by granting, prizes, rewards and donations.

(dd) To distribute any of; the Company's propsrty or
assety among the members in specie.

(ee) To procure the registration or ineorporation of
the Compsny in or under the laws of any place
outaide the United Republie of Yanzania.

(£ff) To do &ll or any of the above things in any pgrt
of the world, and either as piinci al, agent,
trustee or otnerwise, and either alone or in
conjunction with others, and by or tirough agents,
sub=contractors, trustecs or octherwise.

(&) To do all such other things 38 gre iuc.d ntss or
the Company may thiue conducive to the L iameant
of the above cbjects or any of tnem,

and it i# neret¥ declazed thet tns werd Vegnaanyh
in this clause, except 4 e voed iu reference to this
Company, snall be de=ageu tazlude eny v tzership or
other body of rnersona, v .ther incorpl.sved Lo oact Jacor-
porated, and whethe. .owi¢il ¢ in Tanzanic &+ cu= WS,
and that the intention is t
in each paragraph of this cluuse g&1l, r>raept where other
wise expressed in such paragraph, . ar insependent main

a
]
4
by« oh of *he wojeets specificd

—~—
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Object and be in nowise limited or restricted by reference

to or inference from the terms of any other paragraph or
the name of the Company.

4. The liability of the members is limited.

S The share capital of the Company is Shillings
fifty two million (Shs.52,000,000/-) divided into fifty
two thousand (52,000) ordinary shares of Shillings one
thousand (She.1,000/-) each. Subject and without prejudice
to the rights attached to any class of shares for the time
being carrying special rights, the shares of the Company,
whether part of the original or any increased capital of
the Company, may be issued with any speecial, qualified,
Preferred or deferred rights and privileges or conditions
as to capital, dividends, rights of voting or other
matters, but so that any such rights, privileges or
conditions shall not be altered or modified except in
accordance with the Articles of Association of the Company
for the time being in force.

We, the several persons whose names, addresses
and occupations. are-subscribed, are-desirous of being
formed into a Company ih pursuance of this Memorandum of
Association, and we respectively agree to take the number

of shares in the capital of the Company set opposite our
respective names.

Names, Fostal Addresses andE-Humbar of

: Signatures
QOccupations of Subscribers : Shares . of
- taken by = Subscribers
.= each .
+ Subscriber -
— - e =
GREVAS ISHENGOMA . ONE : (sd) G.
General Manager . * . ISHENGOMA
National Agricultural and . .
Food Corporation . .
P.O.Box 903 . .
DAR ES SALAAM,. : :
- -
EVARIST NDEPIMIO MATEMU - ONE +  (sd) E.N.
Ag. Chief Operations Offlcer . . MATEMU
National Agricultural and : .
Food Corporation e .
P.0C.Box 903 : :
DAR_ES SALAAM. . .
M :
. .
- .
. .
L -
—— i - e e =y
DATED THIS  17TH DAY OF JuLY, 1973
WIINESS T0O THE ABOVE SIGNATURES:
MiRsJs Rahim

SENIOR CORFPORATION COUNSEL
TANZANIA LEGAL CORPORATION
DAR E5 SALAAM.



{diE COnFANIES ORDINANCE (CAF.212) °

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
OF
KAGERA SUGAR LIMITED

FRELIMINARY
1. In these Articles:=-
"The Ordinance" means ths Companies Ordinance
* (Cap.212).
"The Seal" means the Coamcn Seal of the
Company.
"Secretary® means .y perscon appointed to

perform the duties of the
Secre-cry of the Company.

Expressions referrin: to writing shall unless
the contrary iniention appears, be construed
as including references to printing, litho=
graphy and other modes of representing or
reproducing words in a visible form.

Unlezs the context o~therwise requires, words
or expressions contained in these aArticles
shall bear the same meaning as in the Ordi-
nance or a=uy statutory modification thereof
in force at the date at which these Articles
become binding uicn the Company.

2. The Hegulations contained in Table A:uf the First
Schedule to the Companies Ordinance (Cap.212) shall not
apply to the Company.

Yo The Company is a private company and accordingly:-

(a) the right to trzansfer shares is restricted
in manner hereinafter prescribed;

(b) the number of members of the Company (exclu-
sive of persons who are in the employment of
the Company and ¢f persons who having been
formerly in the employment of the Company were
while in such employment and have continued
after the determination of such employment to
be members of the Company) is limited to fifty.

Provided thet where two or more perscn:z hold
one or more chares in the Company joiutly
they shall for the purpose of this ariacle
be treated as a single meamber,
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(¢) any invitetion to the public to subscribe for
any shares or debentures of the Company is
prohibited;

(d) the Company shall not have power to issue
ghare warrants to lLearer.

ShaRES

4 The share caital of the Company is Shillings
1ifty two million (Shs.52,000,000/-) divided into fifty
two thousand (52,000) Ordinary dhares of Shillings one
thousand (8hs.l,000/=) each.

. Subject to the provieions, if any, in that behalf
of the Memorandum of sssociation, and without prejudice
to any especial rights previously confarred on the holders
of ¢xisting chares, any share nmay be issued with such
preierred, deferred or other special rights or such
restrictions, whether in resard to dividend, voting,
return of share capital or otherwise, as the Company may
from time to time by special resolution determine, and
any prelerence share may, witii the szanction of a special
resolution, be iscued on the ierms that it is, or at the
option of the Couspany is liable, to be redeemed.

6.(1L) If =t any time the share capital is divided

into dilrerent classes of shares, the rights
aitached to any class (unless otherwise pro-
vided ty the terms of iwsue of the clﬁaag

mey be varied with the ssnction of an extra-
ordinsry resolution pussed at a separate
generzl meeting oi the holders of the shares
0f that class,

(2) In every such separale general meeting the
provisions of these Hegulations relating to
general mecstings should mutatis mutandis apvly,
but so that the neceszary grorum shall be two
persons at least holding: or representing by
proxy one-third of the i=sued shares of the
clsss, and thst any holder of shares of the
class preczent in person or by proxy may demand
a poll.

(3) Por the purpose of this Article, the rights
conferred upon the holders of the shares of
any claess issued witih preferred or other
rights shell not, unless otherwise expressly
proviced by the terma of issuc of the shares
of thet class,be decmed to be varied by the
creation or issue of further shares ranking
peri passu therewith,

. Lver; person wiose nale is registered as a member
in the register of mewbers shall, without payment, be
entitled to a certificate under the Sesl of the Company
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specifying the share or shares held by him and the amount
paid up thereon, provided that in respe~* of a share or
shar . held jointly by several persons .ne Company shall
no* e bound to issue more than one certificate, and
delive.y of a certiflicate for a share to one of several
Joint nolders zhall be sufficient delivery to all.

8. If a ..r =o-riificate is defaced, lost or destroved,
it may be .-.. P en _raywent of such fea, if any, not ?xL-"Ed-
-n  one shi.’ s 2. .n sich terms, if any, as to evioence

1 Jwemnitr, o :ip ctors think fit.
9. < 1art .f ke i ls of the Company shall directly

¢* .ndicectly be smoleyed .n tue purchase of, or in loans
uvcr the segara‘y 37, *:s L.apanr's shares, but nothing in

sds Topulation . ruli priaibst transactions mentioned in
tre proviso to c.giicn -3(1) of the Ordinance.

10. The Compe..y 3k.ll be entitled to treat the person
whose nanc appesrt unon the register in respect of any
shar<s s the absolute owner thereof and srall not be under
any s.ii ation t. recognise any trust or eyuity or eguitable
clair to or partisl interest in such shares whethexr or uot
it shall have express or cther notice thers>f,

LISl
11. The Company shall have a lien on every share for
all moneye (whether presently payable or uot) called or
payable at a fixed time in respect of +-=t share, and the

Company shall alse have a lien on all saarse sianding
registered in the name of a sinzle person for 2lli mcueys
preuently payable ty him or bis est=te to the Compeny but
the directors may &t any time declare an; snare to be
wholly or in part exempt from the vrovisigas of this
rezgulation., The Company's lien, if arny, oc a share shall
extend tc all dividends payable tu.rsop.

12, The Company may sell, in such menner as tue directors
think fit, an; shares on waich the Cowpany azs e lien, btut

no sale shall be made unless 3Qme &ux in resp:ct oi which the
lien exists is presently vaysile, uer until the expiration

of fcurteen Zfaye slter ¢ notice :n writing statir, and demand-
ing payment ¢* such part of the amou.t in respect of which
the lier. exista as is presantly payzble, hus been siven to
ths res..tared holder for tne i.ie b2ing of the share, or

tiie person enti{led tneretc by r:icson of his death or
pankruptey.

15. For giving e«.if2ct Tu «uYy Jdeb sale the directors
may authorise soze L..gon t0 tracsfer tne shares sold to
tte purchaser-tieeredf. ihe purcnaser shal.s ¢. registered
28 the holder of tns shares ccmprlsnﬂ in any» cuet transfer’
a:;ld he shall not be bound to Gee To the arplication of the
purchase money, 0r £!'all his title tu the shares be -
affected by enr irregularity or invalidity iu the L‘Uﬂﬂed-
ing: in reference to tlLe sale,

14, Ths 3¢agdn «f the sale shall be recc:vwec v -
sompany ¢ o slied in o ynin. of such part ct tue o unt
in respecet af which toe lien exists as is prec-nt.. cayabdle,
=nd the residuc okall (svtject to a like lien .. Jums not
prescntly payeble o3 existed upon the saunres priur to the



sale) be paid to the person entitled to the shares at the
date of the sale,

ALLS Ou SHARES

15. The directors may, subject to_eny conditions of
allotment, from time to time make calls upon the members
in respect of any moneys urpaid on tpeir shares {yhethar
on account of the nominsl value of the shares oI br way
of preumium) provided that (except as otherwise fix .t =¥
the conditions of alletment) no call on any share shall be
payzble at less tnan thirty days from the date appointed
for payment of the last preceding call, and cach member
shall (subject to beinm, given at least fourteen deys’
notice specifying the time or times and place of paym&nti
pay to the Company at the time or times and place &0
specified the amount called on Lis shares.

16. The joint holders of a share shall be jointly and
severally liable to pay all calls ia respect therezof.,

17. 1¢ a oum called in respect of a share is not paid
be®ore or on the day appointed for payuent therecf, the
rerson from whom the sum is due shal pay interest upon

- 3um at the rate of eight per -~ tum per annin from the

v appointed for the paymeat ther i te the time of the

< .2al payment, but the ~ —ectors shall be at liberty TO
waive payuent of thet int:r.at wholly or in part.

18. The provisions of tk.se¢ regulations a3 to the
1iability of joint holders and as to pasyzent of interest
shall apply in the case of non=payment of any sua which,
by the terms of issue of a share, becomes payatle at a
fixed time, whether on account of tne amount ¢f the share,
or by way of premium, as if the same nad become payable
by virtue of a call duly maas and notified.

19. The directccs may, if they think fit, raceived from.
any membsr williei. TO advance the same all or any part of
the money unpaid upon the shares held by him beyona the
sums mctually called uporn thereon 28 a payment in advance
of calls which shall extin.uish, =0 far as the sams snall
extend, . 1iability upon the shares in respect of which
i+ is ad anced, anu che Company oay pay jinterest upon the
money o0 received, cx a0 much t.éreof as frum tiae to time
cxceeds trhe amount of tne cails then made upoa the snares
in respect of which it an28 been reccived, at such rate as
the mesber paying such suz and the director: egree.

S8I0% OF SaaRelS”

—

ThALSFoa AND TRALSE

20. The instrument of transfer ci any sns™e sh~ll be
executed bw or on denzlf of tne trousferdr ard grar.ler:e,
and the transf-ror aia:l be deemed tC romsia a’nolier OF
toe share un=il tue nuawe of the trensferec 1o entered in
the registsr 2 .. .nberE in respect thkereof.

2l.  wapsd 3call be transferred in the following forad,
or im <. assal or ¢cawon form ' ch the Girectors suall
approve -



RI; A.B., of ; in
consideration of Shs.

sid to me by C.L., of

hereinafter called "the said transferse")
do hereby transfer to the said transferee
the share (or shares) numbered _

in the undertakin, called the Enterprises
Limited, to hold unto the said transferee,
subject to the severasl conditions on which

I hold the same; and I, the said transferee,
do hereby amgree to take the said share (or
shares) subject to the conditions aforesaid.
%3 witness our hands the day of .

L

Witness to Yhe signatures of, etc."

22, The directors may in their absclute discretion
decline to register any transfer of shares to a person of
whom they do not approve not being already a member of the
Company and may also decline to register any transfer of
shares on which the Company has a lien, The directors may
also suspend the registration of transfer during the four-
teen days immediately preceding the ordinary general meeting
in each year, The directors may decline to recognise any
instrument of transfer unless -

(a) a fee not exceeding two shillings is paid
to the Company in rgapact thereof; and

(b) the instrument of transfer is accompanied
by the certificate of the shares to which
it relates, and such other evidence as the
directors may reasonably require to show
the right of the transferor to make the
transfer.

If the directors refuse to register a transfer of
any shares they shall within two months after the date on
which the transier was lodged with the Company send to
the transferee notice of the refusal.

23, The legal personal representatives of a deceased
sole holder of a share shall be the only persons recog-
nised by the Company as having any title to the share.

In the case of a share registered in the name of two or
more holders, the survivors or survivor, or the legal
personal representatives of the deceased's survivor, shall
be the only persons recognised by the Company as ‘having
any title to the share,

24. Any person becoming entitled to a share in conse-
quence of the death or bankruptcy of a member shall, upon
evidence being produced as may from time to time be properly
reguired by the directors, have the right, either to be
registered as a member in respect of the share or, instead
of being registered himself, to make such transfer of the
share as the deceased or bankrupt person could have made,
but the directors shall, in either case, have the same
right to decline or suspend registration as they would have
had in the case of a transfer of the share by the deceased
or bankrupt person before the death or bankruptcy.



25. L persen becoming entitled to a share by reason
of the death or bankruptcy of the holder shall be entitled
to the same dividends and other advantages to which he

would be entitled if he were the registered hold

thare, except

a6 a member in respect of the share, bes ent

er of the

that he shall not, before being registered
itled in respect

of it to oxercise any right conferred by membership in
relation to meetings of the Company.

26, Save as hereinafter provided, nc shares in the

Company shall

be transferred otrsrwise than to a person

who is alresdy a member of the Lozpany until the rights
of pre-emption hereby conferred shall have been exhausted

that is to say:

(1)

(i1)

(iii)

(iv)

Every member or other person referred

to in article 24 who intends to transfer
shares (hereinafter called the vendor)
ghall give notice in writing to the Board
of his intention sc to do. Such notice
shall constitute the Board his agent for
the sale of tne s=.d shares in one Or more
lots at the discretion of the Board to
members of the Company at a price to be
agreed upon by th- vendor and the Board.
or in default of arreement, at a price
which the auditor of the L-apeny for the
time being shall certify o, writing vnder
his kond, to be in his copinion, the fair
gelling value ther~of as between & willing
vendor aad a williag purchaser.

Upon the price bein.: fixed a® aforesaid the
Poard shall forthwith give nc.ice to all =ue
membe.s of the Company of the uunbter and
price of the shares to be sold aud invite
each oFf trem vg cvote in writing within
thirty . ° 1z 4 *he date of the sald notice
whethey he is . liia, to purciaase any and,
if so, wnot maziaum nuuber of the said
ahares.

At the ex~ir:-x1on of the said thirty days

the Zoard snn._ #llocate the said shares

to o aqusist Cve member or members who

shall heve crpressed his or their willing-
ness to purchuse as af.resaid, and (if more
than aneg sc far as may be pro rata according
tc the number of shares alresdy held by them
respectively FROVIDaD THAT no member shall

be obliged to take more than the said maximum
number of shares so notified Ly him as
aforesald.

Upon such allocation being made the vendor
shall be bound on pavment or the said price
to tra:sfer the shares to the purchaser or
purchasere., If he makes default in so doing
the Chairman for the time being of the
directors of the Company or failing him one
of the directors duly nominated by resolution
of the Board for ihat purpose shall forthwith
ve ~2emed to Lo dulr appointed attorney ol
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the venlor with ful. power to execute,
complete and deliver in the name =nd on
beh.lf of the vendor a transfer of the
shares to the purchasing nember and the
Eoard may receive and give a good dis=-
charge for the purchase-money on beaxll
of the vendor and enter the name o ithe
purchaser in th: register of members 3
holder by transfer of the shares
purchased by hin.

(v) In the event of 1he whole or any lot of
chares offered throuzhi the Board as pro=
vidi=1 by this Article not being sold in
tne manner by this Article provided, the
Veolor nay at any time within six ealendar
nonthe after the expiration of the said
period of thirty days after the date of
the notise given by the Board to the members,
trazasfer the shares not so socld to any
person 2nd at any price.

FORFEITURE OF SHARES

2T« If a member fails to pay any call or instalment
of a cell on the day appointed for payment thereof, the
directors may, at any time thereafter during such time as
any part of such call or instalment remains unpaid serve
a notice on him requiring payment of so much oI the call
or instslment as is unpaid, together with any interest
which may have accrued.

28, The notice shall name a further day (not earlier
than the expiraticn of fourteen days from the date of the
notice) on or before which the payment required by the
notice is to be made, and shall state that in the event of
non-payment at or before the time 2ppointed the shares in
respect of which the call was mede will ce liable to be

forfeited.

29, If the requirements of any such notice as aforesaid
are not complied with, any share in respect of which the
notice has been given may at any time thereafter, before

the payment required by the notice has been made, be for-,
feited by a resolution of the directors to that effeot, -

30. A forfeited share may be sold or otherwise disposed
of on such terms and in such manner as the directors think
fit, and at any time before a sale or disposition the for=-
feiture may be cancelled on such terms as the directors

think fit.

31. A person whose shares have been forfeited shall cease
to be amember in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay to the Company all
moneys which, at the date of forfeiture, were presently pay=-
able by him to the Company in respect of the shares, but -

his liability shall cease if and when the Company receive
payment in full of the nominal amount of the shares.



32, A statutory decluration in writin, that the
declarant is a {irector of the Company, und that =
share in the Conpany has been duly forfeited on o

date stated in the Jdeclaration, shall be conclusive
evidence of the factp therein stated as against ull
persong claiming to be entitled to the share. The
Company may recelve the consideralion, if any glven

for the shure on any sale or dispowsition therect und
may execute u tranoler of the share in favour of the
person to whom the shure {s sold oxr disposed ol and

he shall thereupon be reglstered as the holder of the
ehare, and shall no% be bouna to see to the application
¢ the purchase money, if any, nor shall his tltle to
the share be affected by any irregularity or invalldlity
in the proceedings in reference to the forieiture, sale
or disposel of the share.

33, The provisicns of these regulations as to for=
feiture shall apply in the case ¢f non=payment of any

sum which, by the teims of issue of a share, becomes
payable at a Tixed time, whether on anccount of the amount
of the share, or by way of premium, as if the samc had
been payable by virtie of a call made and notified,

CONVERSION OF SUARES 1 10 TTUCK

34, The Company may by ordinary resolution convert
any pajd-up shares lato mtoock, end reconvert any stock
into paid-up shares ¢f any denomination.

35, The holders ol stock may transter the same, or
any part thereof, in the same manper, andg subject to
the gpage regulatlions, as, and subject to which, the
shares [rom which the stock arose mi., t prev ously to
cogversion have been tranaferred, or as near thereto as
circumstances admit but the directors may from time te
time fix the minimum amount of stock transferable, and
restrict or forbid the transfer of fractiong of that
minimun, but the minimum shall not exc: 1 the nom.nal
amount of the zspares from which the Btouck srose,

56 . The holders of stock shall, acicugding to the amount
of the stock held by them, have the same rights, privileges
and advantgges as repards dividends, voting at meetings of
the Company and other motters as Lf they held the shares
from which the stock arose, but no such privilege or
advantnge (except participation in the dividends and pPro=
fits of the Company) shall be conferred by any such aliquot
part of atock as would not if existing in shares, i
conferred that privilege or udvantage,

5T Such of the regulations of the Company a:. are
applicable teo paid-up sheres shall apply to otick, and the

words "share" and “sharehols r" therein shall include "stock"
and "stockholder". '

ALTLRATION OF GATITAL

38. The Cowpany may from time to time by speeial
resolution increase the share caplital by such sum, to be
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divided intc shares of suc’. amount, as the resoclution
shall prescribe.,

39. £11 new shurc¢s shall, before iseue, be offered

to such persone as at the aate of the offer are entitled
to receive notices from the Company of general meatings

in proportion, as nearly as the circumstances admit, to
the amount of the existing shares to which tney are¢
entitled. The vrfer shall be mzde by notice specifying
the number of shares offered, and limiting a time, within
which the offer, $. not accepted, will be deemed to De
declined, and after the expiration of that time, or on the
receipt of an intimation from the person to whom the offer
is made that he declines to accept tae shares offered, the
directors may dispose of those siares in such manner as
they think most beneficial to the Cumpany. The directors
pmay likewiee sc dispose of eny new shares which (by reason
of the ratic which the new shares b:ar to snares held ©j
persons entitled to an offer of new shares) cesnnot, in 1tne
opinion of the directors, be conveniently offered under
this Article.

" 40, The Compsny may by ordinary resolution =

{a) consolidate and divide nll or any of its
share capital into shaies of larger amount
than its existing shaTis;

(b) sub-divide its existir, shares, or anj of
<nem, into shares of sn1lle: amount thao is
fixed by the Memoranaix of Association subject,
nevarthzless, to the yrovisions of section 51
(1)(d) of the wrdinanct;

(2) ecancel any shares whick, at the date of the

pasaing of the resclution, have nct beer taken
or agreed to be taken by any person.

ul

42. Tne (ompany may, DY epecial resolutior, reduce

its share capital and any capital redemption reseirve

fund ir any maansr end with, and subject to, any incidenc

authorized, and consent required, by law,

o FELE"
/ GENLRAL MoZTINGS
U :
43, A genaral meeting shall be held once in everj

emlendar 7ear at such time (not bein, more thaa firteen
menths after =he holding of the last preceding gener-al
meetin.) and place as moy be determined by the directore.
In Gefaalt of a .enersl meeting so held a ceneral meeting
may ue conven#d by sny onc mecber in the sane mannar as
nearly as poss:sle as tnat in which meetings are to be
convened by the directors.

43. All such geperel meetings shall be cslled Annual
General Msetings, and all other geaeral meetings shall be
called Extracrdiuary General heetings.

441 The 41rectnrn mey, whenever they think fit, convene
an nftran+d1na:y tenciol meeting end Lxtreordinary ueneral
peetings shall alao. be convened on such reguisition oOr, in



25, A person becoming entitled to a share by reason

of the death or bankruptcy of the holder shall be entitled
to the same dividends and other advantages to which be
would bDe entitled if he were the registered holder cf tne
share, except thet he shall not, before being registered

as a member in respect of the share, bz entitled in respect
of it to exercise any right conferred by membership in
relation to meetings of the Cozpany.

26. Save as hereinafter provided, no shares in the
Company shall be transferred otrerwise than to & person
who is alreasdy a member of the Lomzpany until the rights
of pre-emption hereby conferred shall have been exhausted
that is to say:

(1) Every member or other person referred

- to in article 24 who intends to transfer
shares (hereinzfter called the vendor)
shall give notice in writing to the Board
of his intention sc to do. Such notice
shall constitute the Board his agent for
the sale of tne s=.d sharss in one or more
lots at the discretion of the Bpard to ]
members of the Company at a price 1o be
agreed upon oy tr. vendor and the Board.
or in default of arreement, at & price
which the auditor of the C-mpeny for ihe
time being shall certify o, writing vnder
his hand, to be in his opinion, tna fair
selling value ther=of as between & willing

vendor and a williog purchaser.

(ii) Upon the price beins fixed ac aforesaid the
Board shall forthwith give nc.ice to all <:ie
membess of the Company of the number and
price of the shares to be sold aud invite
sach of tremw *o ttete in writing within
thirty « - i--3 *na date of the said notice
whather ne is 'iliiag to purchase any and,
if so, wnot maziaum numnber of the said
shares.,

(iii) At the exnir:-:on of the said thirty days |
the Zoari enn.. #llocate the said shares
to or apussst !ve membe:r Or mewbers wno
ghall heve crpressed his or their willing-
ness to gurchuse as af.resald, and (if more
than one)} so far as may be pro rzta according
to the number of shares already heid by them
respectively FHROVIDoD THAT no member shall
be obliged to take more than the said maximum
number of shares so notified ty him as

aforesald.

(iv) Upon such sllocation being made the vendor
shall be bound on pavment ol the said price
to traasfer the shares to the purchaser or
purchasere. If he makes default in S0 doing
the Chairman for the time being of the
directors of the Company or failing aim one
of the directors duly nominated by resolution
of the Board fo. that purpose shall fortawith
L. -semed to Lr daly appointed attorney oI
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the venlor with ful. power to execute,
complete and deliver in the name =nd on
beh:1f of the vendor o transfer of the
sharss to the purchasing member and the
Board may receive and give a good iis=-
charge for the purchase-money on benull
of the vendor and enter the name o the
purchaser in th: register of members a8
holder by transfer of the shares
purchased by hio.

(v) In the event of ihe wiole or any lot of
shores offered through the Board as pro=
viiel by this Article not being sold in
tne manner by this Article provided, the
vesder nay at any time within six calendar
muntne after the expiration of the said
period of thirty doys ofter the date of
the notise given by the Board to the members,
transfer the shares not so sold to any
person and at any price.

FORFEITURE OF SHARES

27 If a member fails to pay any call or instalment -
of a call on the day appointed for payment thereof, the [
directors may, at any time thereafter during such time as 1
any part of such csll or instalment remains unpsid serve

a notice on him requiring payment of so much ol the call

or instalment as iz unpaid, together with any interest

which may have accrued.

28. The notice shall name 2 further day (not earlier 5
than the expiration of fourteen days from the date of the :
notice) on or before which the payment required by the

notice is to be made, and shall state that in the event of
non-payment at or before the time appoinied the shares in :
respect of which the call was made will te liable to be

forfeited. |

29. If the requirements of any such notice as aforesaid ,
are not ¢nmglieﬂ with, any share in respect of which the -
notice has been given may at any time thereafter, before |
the payment required by the notice has been made, be fore, |
feited by a resolution of the directors to thet effeot. -

30 A forfeited share may be sold or otherwise disposed |
of on such terms and in such manner as the directors think |
fit, and at any time before 2 sale or disposition the for-
feiture may be cancelled on such terms as the directors

think fit.

31. A person whose shares have been forfeited shall cease
to be amember in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay to the Company all
moneys which, at the date of forfeiture, were presently pay=-
able by him to the Company in respect of the shares, but -

his liability shall cease if and when the Company receive
payment in full of the nominal amount of the shares.



32, A statutory declaration in writin. that the
declarant is a 4{irector of the {ompany, and that a
share in the Conpany has been duly forfeited on a
dnte stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The
Company may recelve the consideration, if any given
for the share on any sale or disposition theéreol and
may execute o transfer of the share in favour of the
person to whom the share is sold or disposed of and ;
he eshall thereupon be registered as the holder of the

ehare, and shall no% be bouna to see to the application

¢i the purchase¢e money, if any, nor shall his title‘to

the share be affected by any irregularity or invalidity

in the proceedings in reference to the forieiture, sale

or disposal of the share.

33, The provisions of these regulations &s to for-
feiture shall apply In the case of non-payment of any

gum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the amount
of the share, or by way of premium, as if the same had
been payable by virtie of a call made and notified.

COBVSRSION OF SilaRss I°PO_STOCK

34. The Company may by ordinary resclution convert
any pajd-up shares ianto stock, end reconvert any stock
into paid-up shares of any dencmination.

35. The holdersz ofi stock may transter the same, or
any part thereof, in the same manner, and subject to
the sage regulations, as, and subject to which, the
shares from which the stock arose mi. < prev ocusly to
conversion have been transferred, or as near thereto as
circumstances admit but the directors may from time to
time fix the minimum amount of stock transferaple, and
restrict or forbié the transfer of fractions of that
minimum, but the minimum shall not exc: 1 the nom.nal
amount of the sipares from which the etuck arose.

36. The holders of stock shall, accuvpding to the amount
of the stock held by them, have the same righte, privileges
and advantgges as regards dividends, voting at meetings of
the Company and other matters as if they held the shares
from which the stock argse, but no such privilege or
advantage (except participation in the dividends and pro=-
fits of the Company) shall be conferred by any suchk aliquot
part of stock as would not if existing in shares, .»v:i
conferred that privilege or udvantage.

$7. Such of the regulations of the Company a: are
applicable te paid-up shares shall apply to stick, and the
words "share" and “sharehold=r" therein shall include "stock"
and "stocknplder®. ’

: ALTERATION OF QAPITAL ,

38. The Company may from time to time by special
resolution increase the share capital by such sum, to be
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di»iaed inte shares oz suc'. amount, aa the resolution i
shall preacribe.

39. A1l new shures shall, before iLseue, be offered

to such persous as at the cate of the offer are entitled
to receive notices from the Company of weneral meetings

in proportion; as nearly as the circumstences admit, to
the emount of the existing shares to which tney are
entitled, The orffer shall be made by notice speciiying
tne number of shares offered, and liniting o time, within
which the offer, 1. not mccepted, will be deemed to be
declined, and after the expiration of that time, or on the
receipt of an intimetion from tne per3on t¢ whom the offer
is made that he declines to accept tae shares orffered, the
directors may dispose ol those shares in such manner as
they think most beneficial to the Cumpany. The directors
may likewise sc dispose of eny new sharcs which (by reason
of the ratioc which the new shares biar to spares held oy
persons entitled to an offer of new shares) cannot, in the
opinion of the directors, ULe conveniently offered under
this Article.

" 40, The Company may by ordinary resolution -

(a) consolidate and divide nll oy any of its
share capital into shaies of larger amount
than its existing sharis;

(b) sub-divide ite existir, sharas, or anjy of
them, into shares of sn1lle: amount than is
fixed by the Memcralaid of issociation subject,
nevertnzless, to the urovisions of section 21

(1)(d) of the urdinance;

() cancel any shares whick, at the dete of the
pasaing of the resolution, have nct been taxen

or agreed to be taken by any person.

ul

42, Tne Company may, bY gpecial reselutior, reduce

its share capital and any capitel redemptlon reserve

fund ir any maansr end with, and subject to, any incidaat
authorised, =nd consent required, by law.

~piie”
GIN.RAL HoiTINGS |

uﬁ,v// i

4. A g=naral meeting shall be held once in ever;
calendar year at such time (not being more thaa Lifteen
menths after ~he holding of tne last preceding gene.oal
meetin_) and place as muy be determined by the directors.
In defaalt of a seneral meeiing SO held a :eneral meeting
ray uve convensd by any onc merber isn the same mannar &3
ricarly as poss:sle a: tn=zt in which mestinge sre to be
convened by the dirsctord.

43, A11 such generel meetings shall be cszlled annual
General Meetings, and all other general msetings shall be
called Extracrdiunary Gensral heetings.

déi mhe directors may, whenever they think f£it, convene
an sxtraosdinary nepcral meeting and Lxtracrdinary weneral
Meetings shall glao. be convened on such reguisition or, in
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default, may be convened by su¢h requiszitionists as pro-
vided by section 114 of the Companies Urdinance. If at
any time there sre uot within Iznzania sufficient directors
capable of acting to form a quosuw, 2uy director or any one
ﬁembgr of the Ceompuuy ooy convene an oxtraordinary General
Heeting in the sace nanner as nearly as possible as that in
which meetings may be convened by tae uircetors.

H0TICe OF GRUERAL L TINGS

4
48, Subject to the provisiqme of section 117(2) of
the Ordinence relating to special resolutions, seven days'
notice at the least (exclusive of the day on which the
notice is served or decmed to ba served but inclusive of
the day tor which notice is given) specifyin, the rlace,
the day end the hour of meeting and, in case of special
business, tne general nature of that business shall be
given hn_mAnmeér-pereinafter mentiomed, or in such other
manner, if any, as may be prescrited bty the Company in
general meeting, to such persons as are, undsr the regula-
tions of the Company entitled to receive such notices from
the Company but wita the consent of all the mezbers entitled
to receive notice of some particular meeting, that meeting
may be convened oy such shorter notice and in suco manner
as tnose members may think fit.

4ff The accidentzl omission to give mot.cc of a meeting

to, or the non-receipt of notice of a meating by, any member
shall not invalidate the proceedings at any meeting.

PROCZLZDIwGS AT GENZSAAL MeEmTiR

4&1 All business shall be deemed special that is
transacted at Extraordinary llesting and all that is
transacted at an Ordinary ileeting, with the exception of
sanctioning a dividend, the censideratiog of the accounts,
balance she=ets and the ordinary report of the directore
and auditoss, the election of directors and other officers
in the place of those retiring by rotation, and the fixing
of remuneration of the auditors.
£f

45, No business shall be transacted at any renevrel
"meeting unless a quorum of members is pres<ct = the Lime
wnen the meeting proceeds to business save ss hersin pro-
vided, two mewbers presest in person or by proxy shall be
a quorum.

[
ﬁp. If within half an hour from the time appointea

for the meeting a quorum is not prestnt, the meeting, if
convened upon the requisition of memi.rs, shall be dis=-
solved in eny other case it shall be adjourned to the same
day in the next week, at the same time =né place, and if
at the adjourned meetin: 2 quorum 1s not prescunt within
nalf an hour frcm the tipme apworrted for the ue=tin, the
members present sha.l1 be a guorun:,

50. The chairman, it any, o0 tze boaré of directors
shall preside as chalrman &t every senersl vceting ol tnhe
Company.




w A% -

52 1f there is no such cheirman, or if at any meeting
he is not pregent within fifteen minutes after the time
appcinted for holding the meeting or ia unwillin, to act
&s thairman, the members present shall choose some one

of their number to be chalrman. .

5%, The chairman may, with the consent ol any meeting
2t which a quorum is present (apd shall if 80 directed

by the meeting) adjourn the meeting from time to time and
frem place to place, but no business shall be transacted
at pny adjourned meeting other than the business left une
finiohed at the mecting from which the adjournment tooX
place. Wwhen a meeting ia adjourned for ten days or more,
notice of the adjourned meetis, shall be given as in the
sase of an original meeting. ©Save as aforesaid it shall
not be necessary to pive any notice of an ad journment or
of the business to be transagted at an adjourned meeting.

54 At any general meeting & resolution put to the

vote of the meeting shall be decided on & show of hands,
unless a poll is (before or pn the declaraticn of the

result of the chow of hands) demanded by at least one

member present in person or by proxy and entitled to vote.
Unless a poll is :o demanded, & declaration by the Chairman
that the resolution has, on a show of hands, been carried

or carried unanimously or by e particular majority, or lost,
and an entry to that effect in the minute book shall be
conclusive evidence of the fact,

¥ If a poll is duly demanded it shall be taken in

such manner as the chairman direcits, and the result of the
poll shall be deemed to beé the resolution of the meeting at
which the poll was demanded.

56. In the case of an equality of votes, whether on a
show pof hands or on a poll, the chairman u} the meeting at
which the show of hands takes place or at whicn the polil is
demanded, shall be entitled to a second or casting vote.

5% A poll demanded on the election of a chairunan or on
a questi{on of adjournment shall be taken forthwith. 1
poll demanded on any other question shall be taken at such
time as the chairman or the meeting directs,

58" An ordinary resolution of the Company determined en
without any general meeting and evidenced by writing under
+he hands of =11 the directors or a2 sole director and of
nembers of the Company holdimg in the aggregate three-
“ourthes -~ % - lscued shares of the company shall be as
.4lid ana «ffcetu.l e an ordinary resoiution duly passed
.t a genera=l westlis ¢f the Company. .

.I‘L|-|hll- 1-..“. ....-'...:'-..
L]
=4 Subt'ee* -0 any ~ights ¢ Llustrict.iun. o= The tinme
bulng attach EE sl Lascas o1 sh - 1 a
show o- el et M oalel Twd L 10 PeiI0D Lies. PLVE
one %o*. nasgols .o’y . shalli nave ..o vite for
2ach £ whict. ;.. 13 avider,

¢Q- inh the cs . ' _.1r& the vote of.the senior
1o tenders = vote ‘ot -+ L1 ,s-son or by proxy, shall bLe
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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 nesmes stand in the register of
members.

61, A member of unsound nmind, or in respect of whom an
order has been made by any court having jurisdiction in
lunacy, may vote, whether on & show of hands or om a poll,
by his committee or other legal guerdian appointed by that
court, and any such comnittee or other legal guardlan may,
on a poll vote by proxy.

62. ho member shall be entitled to vote at any general
meeting unless all calls or other sums presently payable by
him in respect of shares in the Company have been paid.

63. On a poll votes may be given either perscnally or
by proxy. Provided that no Company shall vote by proxy
a& long as a resolution of its directors in accordance with
tiie provisions of Section 116 of the Ordinance is in force.

64. Ihe instrument eappointing & proxy shall be in writ= |
ing under the hand of ti.e appointor or of his attorney duly
authorised in writing, or, if the appointor is a corporation,
either under seal, or under the hand of an ofiicer or
attorney duly authorised. 4 proxy need not be a mecber of
tne Company.

65. The inetrument agpeinting = proxy and the power of
attorney or other suthority, if any, under which it is
signed or a notarially certified copy of that power or
authority shall be deposited &t the registered office of .
the Company rot less tnsa seventy-two hours before the time
for holding the meeting or adjourned meeting, at which the
person nemed in the instrument cvrovoses to vote, and in
de{ault the instrument of proxy shall not be treated as
valid, .

66. &n instrument appointing a proxy may be in the
following form, or any other form which the directors
shall approve -

", i L '
being a member of KaGiihs SUGAR LIMITED hereby
appolnt of "

k]
as my proxy, to vote for me and on my behalf
at the (ordinary or extraordinary, =s the case
may be) general meeting of the Company to be
held on the day of » 19 , and at any
ad journment thereof.

Signed this day of ¢ AT,

67 The instrument aprointing 2 proxy shall be deemed
to confer authority to denand or join in demanding a poll.

CORFORATIONS »CTTLG EY REPAESHLTATIVES T MEETINGS

bt Any corporation which is a meaver of the Company may
by resolution of its directors or othsr governing bedy
authorise such person as it thinks fit to act as its
representative at any mzetinz of the Company or of any class
of members of the Company, and the person so authorised shall
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be entitled to exercise the same powers on behalf cf the
cerporation which he represents as that corporation could

6Xercise if it were an indi-idusl member of the Company. |
DIRECTORS
69, The number of the directors and the names of the

first directors shall be determined in writing by the
subscribers of the Memorandun of Association. 4

70. (a) Any member or members shall so long as he or they
contine to hold in the aggregate fifteen per cent in
noninal value of the issued shares of the Company, in
respect of each such helding of fifteen per cent, be
entitled to appoint any person to be a Director of the
Company. Every such member or members may at any time
remove Iron office any Director appointed by him or them
and appoint another person in the place of &ny person so
arpointed who ceases for whatever reason to be a Director.
Every such appointment or removal shall be effected by
notice in writing signed by the member or members making
the same or, in the case of a member being a corporation,
Signed by any cne of its Directors or other authorised
OIficer on its behalf and shall take effect upon lodgment
at the registered office of tne Company. [

(b) Any member or members holding in the aggregate more .
than fifty per cent in nominal value of the issued shares
¢f the Company may nominate, as Chairman of the Board of
Directors, one of the Directors appointed under irticle
70(a) above.

71. (1) The remuneration of the Directors shall from
time %o time be determined by the- Company in
General Meeting. .

(2) In addition to their usual remuneration the
directors shell also Le psid such travelling,
hotel and other expenses as may re=asonzbly be
incurred bty them in the exercise of their
duties, including any such expenses incurred
in connection with their attendance at meetings
of Directors.

TE. &ny director moy at any time appoint any person
approved by the ciractors to be 2n szlternate director of the
Compeny, and roy =v any time remove any slternate director -
s0 appeinte. by him from office and, subject to such approval

as aforesaid, appoint another person in his place. A4An .
alternate director shall (subject to his giving to the Company

an zddress within Tonzcania at which notices may be served on

him) be entivled tc receive notices of all meetings of the
directors, and to atten. and vote as a director at any meeting
at which the director apreinting hi- is not personally present
and generally to rerforn =ll the fi.ctions of his appointor asz
a directer in the aboence of such appeinter. An alternate
director shall i-sc facto ceame ©0 De 13 director if his
appointor cezsss for any reason 1o lLe a director. A1l sppoint-
ments apnd removnis of altergate directexrs shall Ve effectsd by
neslce in writing under the hind of the director sieking or
revoking such appocintment sens tu or left at the regisbered }
office. 4n alternate directer shall be :n officer cf the j
Company and shall alone Be responsible bo tie Comypany fur hi

own zcts and defaults arnd he shall not ™e decmed to be the




"
\1 | o

s-ort 3 Ta 1Ca T % 4 wppointirg ..m. ihe Jefoaeraiic

0f aAy 82 »1* 4 ¢ e v i o v 2 I our of the

remund,. gttt T8 7 23 b H.PECD rorntLigf hia, B8Nd ghal.

conaidt of such . & ) oz tus liot e utofn.t reauncras

tion % stdil be = . « e*vwen the altesrate r iz otor and

the difectur @ w0.., & i daws g

ey~ s Eir?ctu: 3 8 “l..rnzte dirotorl ;Lill ot requlre &

share gt 1laficatica out n.vertheless si-ll be éﬁTlElEﬂ to

a~tend nd =geak at an; pehers. . cting L the Loigpany, od
- c 10 ~a@ Keebings vl the hulders O &LY CLABS of ok .rea

- l\- 'hﬁ,; # %

T I ovlution in writin, sihngd Ly al; the directqrs

e o de -:: ind effectual as if i1 k.d been pacsed 2t 3

' i censtituted and xa)

1. airectors duly ca.lec k.
savgral documents in toe like form, ez2ch cigned Uo7
one or & . of the directors but so-thot the expressicn
"direct.r® of Tuls artiele shalil not include an alter: te
irector tther tuan an alternete director appointed DYy
simgotor wno at tne date of the resclution is absent frim

e pFanigly -

- Providea 2 u.re-tor declares his interest thesein in .
. r'r provided by t.« Urainance he riy vote 1e a director
in .egerd to any coatr.oct or arran.enent in whico he is
ipt=rested or upon any matter arisinr herecvt, =ra if he

=1.11 s. vote hic vote shall be cu ‘I.v P tae yuoram when«
a7 sucsn contr ot i SrrangeBe.at .= % dsr consiweration.

§. e d1 Wt . utise £1ll Jue povwers of the
_oary tu Lurrow wor ,, wa to mortgoge tr chirge its under-
niray STOP.IEY, whCai. 4 05Tital, or any pert therecl, and
a ture totk, =id other sscurities

to issue delcntu. £, ¢
whetne? waltTi kbt wr 22
obligeT..

. .~¢ rat; for any debt liability or
0Lt ¥ ¢r of any thi Party.

f
£5 OF DIi.cCTOFS

h‘
Lm
ki
ot
t-‘-.
i
[
o
L
I |

X

h
' 1}
f: The business cf the Conpany shall oe managed by the
gir .tors who may DPay .1 Cipénses irczrxad in getting up and

y =

rec.ctcoring the Company, &nd Zay eixercise all such powers of

s wudpary, as are .ot, by the “rdinaficé, OT by these Articli.:,
r- .ired to be exercised by tre Compapny in general meetlng,
-avject, nevertheless, tc any rezulation of these Articles, to
.z vrovigions of the Ordinance, and tp sueh reguletions, bein:
not ineoacistent with the .foressid regulations or provisicns,
aé Lay be prescribed by the Company L gener=al meeting; but no
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valid if that regulation had not beefl made.
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(b) of the names of the directors present at
each meeting of the directors and of any
comnittee of the directors;

(e) of all resolutions and proceedings at all
meetings of the Company, and of the directors,
and of committees of directors

and every director present at any meet of directors or
committee of directors shall aigi his i:ﬁa in a book to
be kept for that purpose.

THE SEAL

80, The Board shall provide for the safe custody of
the Seal. The seal shall be .used only by the authority
of the Board and every inetrument to which the seal shall
be affixed shall be signed by a director and also by the
Secretary or by a second director or by some other person
appointed by the Board for the purpose. X

D UALIFIC ON OF I TOR
81. The office of director shall be vacated, if the
director

“—

(a) without the consent of the Company in -
general meeting holde eny other office
or profit under the Company except that
of Managing Director or manasger; or

(b) Ybecomes bankrupt in this Territory or in
any other territory which is deelered to
be a reciprocating territory under section
147 of the Bankruptey Ordinance; or

(e) becomes prolv..i*ed from being a director by
rearon nof ony oruer mede under secticns 213
or 269 of the Ordinance; or

(d) 4is found lunctic or bscomes of unsound mind;
or -

(e) resigns nis oflice by notice in writing to
ﬁhe1ﬁompﬂny; or

(f) ie junished with: imprisonment for a term
exceeding six months without the option of
a fine.

TROCEEDINGY OF DIAECTORS ,

6¢. The directors miy meet together for the despatch
of business, adjourn, -n¢ otherwise regulate their meetincs,
as they think ~it. Questions ariring at wny meeting shall
be decided bty a majority of votez.
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A director may, and the sccretary on the reguisition of

a director shall, at any time summon a meetinc
directors. ing of the

A4 The guorum necessary for the transaction of the
business of the directors may be fixed by the directors,
and unless so fixed shall be two.

84, The continuing directors may act notwithstanding

any vacancy in thneir body but, if and so long as their
number is reduced below the number fized by or pursuant

to the resulations of the Company us the necessary juorum
of directors, the continuin, dircctors may act for the
purpose of summoning a gen:ral mesting of the Company, but
for no other purpose.

85. The directors may :l:ct . chairman of their meetings
and determine the pericd or <hich he is to hold off.ice;

but if no such chairman i. vle ted, or if st any meeting

the chairman is not present within five minutes after the
time appointed for holdin, the saws, the directors present
may choose one of their auaber to be chairman of the meeting.

86, The directors mey Zclegate any of their powers to
committees consisting of such member or members of their
body as they think fit; any committze so formed shall in
the exercise of the powers so delegated conform 1o any
regulations that u.y be imposed on it by the directors.

2%, A committee moy 2lcct a chzirman of its meetings;
.1 no such chzirmen is elected, or if at any meeting the
chuirman is not present within five minutes after the
time appointsd for holding the same the maobers present
may choose one of their number to be chairman oi the
meeting.

He, A committee may meet and adjourn aa it thindgs
proper. WQuestions arising at eny meetidly shall be deter-
minzd by a majority of vozes of the megbers pressnt snd in
cza¢ of an gualiiy of votes the chairman shall have =
second or casting vote,,

1%, A1l acts done by any mestl .. ¢ the Jdirectors or of

4 corzittes of directors, or .. 23y pereon acting as a
director shall, notwithsvanding zh:% it be afterwards dis-~
covered that there was some der22t in tne appointment of
aLy such director or person acting as aforesaid, or that
they cr eny of them wsre disqua.llied, be as valid as if
every such rperson had been duly appointed and was qualified
t¢ be a director,

SoCAETARY

5@, The Sccretary shall be appeinted by the directors

ior such term, at such remunerati,on and upon eguch ~-- itions
as they may think fit and any Sepretary so appoint:’ u77 be
rexzoved by them,

91. No person shall ’ appointed to hold .office we a
Jegretary who is:- ;
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(a) the sole director of the Company{ or

(b) a corperation the sole director of which
is the sole director of the Company; or

(c) the sole director of a corporation which
is the sole director of the Company.

92. A provision of the Crdinance or these regulations
requiring or authorising a thinz to be done by or to a
director and the Secretary shall not be satisfied by its
being done by or tc the same person acting as director and
as, or in place of the Secretary.

DIVIDENDS AND RsSERVE

93. The Company in general meeting may declare dividends,

but no dividend shall excead the amount recommended by the
directors,

54. 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.

s Ho dividend shall be paid otherwise than out of
profits.

96, Subject to the rights of persons, if any, entitled

to shares with special rights as to dividends, all dividende
shall be declared and paid according tg the amounts paid on
the shares, but if and so long as nothin, is paid up on any
of the said shares in the Company dividends may be deglayed
and paid according to the amounts of the shares. Ng amount
paid on a share in advance of calls shall, while carrying
interest, be treated for the purposes of this article as
paid on the share.

97 . The directors may, before recommending any dividend,
get aside out of the profits of the Compsny such szums as
they think proper as a reservg or reserves which shall, at
the discretion of the dipectors, Je applicable for meeting
centigencies or for equalising dividends, or for any other
purpese to which the profits of tie coupany may be properly
applied, and pending such applicazion may, at the like dis-
cretion, either be employed in the business of the Company
or be invested in such invesztment= (nther than sHares in
the Company) as the directors may trom time to time

think fit.

98. If several persons are registered z= joint holders
of any share, any one of them may give effectual receipts
for any dividend or other moneys payable cn or in reepépt
of the share.

(39, Any dividend may be paid by cheque cor warrant sent
through the poat to the registerel address of the member or
person entitled thereto or in the case of joint holders %o
any cone of such joint holders at lis regist:-ed address or
to such person ang such address a: .e membs: or person
entitled or such joint holders as .e case may bz may direct,
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Everf such cneque or warrant shall be m

P the + e ade payable to @
grier O the person 10 whom 1t 18 sent or tg ihe ordertgf
sugh other person as the member or person entitled or such
joint holders as the case may be may direct.

100. No dividend shall bear interest against the Company.

ACCOUNTS
bt
1C1. The directors shall cause proper beoks of account
to be xept wiih respect to -

411 sume of money received and expended

by the Company and the matters in respect
of which thne receipt and expenditure taxes
place;

411 sales and purchases of gpods by the
Company;

The assets and liabilities of the Company .

162, The books of account shall be kept at the registered
office of the Company, or at such other place or places as
tnhe directors think fit, and shall always be open to the
inspection of the directors.

103. The directors shall from time to time determine
whether and to what extent and at what times and places
and under what cenditions or rezsiations the accounts and
books of the Company or any oI Them shall be open to the
ingpcetion of mambers not being directors, and no member
(not being a director) shall have any right of inspecting
any aceount or book or document of the Company excep™ a9
conferred by statute or authorised by the directors or uf
the Company in general meeting.

104. The directors shall from time to time in accordance
with section 123 of the Ordinance, cause to be prepared and
to be lajd before the Company in general meeting suck orofit
and loss aceounts, balance sheets and reports as are .:fzrren
‘to in that sectien.

106. The profit and loss ascount sball show, arranged
under the most convenicat heads, the amount of gross income,
distinguishing the Several sources from which it has been
As>ivew, and the amount of gross expenditure, distinguishing
tna =zxpenses of the estaplishment, salaries and other like
natters. Bvery item of experditure fairly char.eable against
toe year's income shall be brought into aserount, sO that a
just balance of profit and loss may be laid before the meet-
ing and, in cases where any item of expenditure which may in
fairness be distributed over several years has been incurred
in any one year, the whole emount of such item shall be
stated, with the addition of the reascns why only a portion
of such expenditure is charged agaiast the income of the

year,

106, A copy of every balance sheet (including every
document required by law to be annexed thereto which is
to be laid before the Company in general meeting together



with @.copy of the Auditor's re
" port shall not less t
twenty-one days befors the date of the meetinglba saﬁgn

to all persons entitled to r
meetings of the Company, © receive notices of general

" AUDIT

107, Auditors shall be appointed and their dvt;es

regulated in accordanc t : L *
of the Ordinance, e with sections 132, 133 ana 134

s NOTICES

108, A notice may be given byhthe Company to

member either personally or by sending 1E hg pna%ngo him
to his address supplied by him to the Company for the
g1ving of notiecs to him., Notices sent by post outside
Dar es Salaam shall be despatched by first class air-mail.

109, - A notice may be given by the Company to the joint
holders of a share by giving the notice to the joint
holder named first in the register of members in respect
of the share,

110. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bank-
ruptey of a member by sending it through the post in a
prepaid letter addressed to them by name, or by the title
or representatives of the deceased, or receiver of the
bankrupt, or by any like description, at the address, if
any, supplied for the purpose by the persons claiming to

be so entitled, or (until such ah address has been so
sypplied) by giving the notice in any manner in which the

same might have been given if the death or bankruptey had
not oeccurred.

111e Notice of every general aeseting shsll be given in
the manner hereinbefore authorised t;n%a) every member ~
and also to (b) ey person entitled to a share in
consequence of the death or bankruptcy ¢f a member;-who
hut for his death or bankruptey would be entitlel to
receive notice of the meeting. UNo other person shall be
entitled to recelve notiees of general meetings.

CAPITALIZATION OF PROFITS

1k3. The Company in general meeting may upon the ui= ' -~
animous recommendation of the directcrs resoclve that it is
desirable to capjtalize any part of the arount for the’
time being standing to the credit of »ny of the Caapar,/'s
reserve accounts or to the credit of the profit or loss
account or othexwise available for distribution amongst

the members who would have been entitled thereto if distri-
buted by way of dividend and in the same proportions on

. condition that the same be not paid in cash but be applied
either in shares by such members respectively, or paying
up in full unissued shares or debentures of the Company

to be allotted mnd distributed credited as fully paid up
to and amongst such members in the proportion aforesaid,

or partly in the one way or partly in the other, and the
directors shall give effect to such resolution.
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113 Whenever such a resolution as aforesaid =zhall h
been passed the directors shall make all apprcpriatinnaave
and applications of the undivided profits resolved to be
capitalized thereby, and all allotments and issues of
fully paid shares or debentures, if any, and generally
shall do all acts and things required to give effect
thereto, with full powers to the directors to make such
provision by the issue of fractional certificates or by
payment in cash or otherwise as they think fit for the
case of shares or debentures becoming distributable in
fractions, and alsn to authorise any persons to enter on
behalf of all the marbars entitled thereto into an
agreemen* with the Corpeny providing for the allotment to
them respectively, cradited as fully paid up, of any
further shares or debentures to which they may be entjtled
upen such, capitalization, or {as the ease may require) for .
the payment up by the Company on their behalf, by the
application thereto of their respective proportions of
the rrofits resolved to be capitalized, of the amnunts or
any part of the amounts remaining unpaid on their exist-
ing shares, and any agreement made under such authcrity
shell be effective and binding on all such pembers.,

WINDING UP

1l4. If the Company shall be wound up, the liguidator
may, with the sanction of an extraordinary resolution of
the Company and any other sanction required by the
Companies Ordinance, if any, and having due regard tc¢ une
respective rights of the holders of different olasses of
shares %o whieh special rights are attached, divide
amongat the members in specie or kind the whole or any
part of the agsets of the Company and pmay for such
purpose set such valye as he deems fair upon any property ..
to be divided as aforesaid and may ¢etermine how such '
givisian shall be carried out as between the members or
ifferent classes of members. The liguidator may with a
like sanction vest the whole or any part of such assets in
trustees upon such trusts for the bdenefit of the "
contributories as the liguidator, with the like sanetion,
shall think fit, but so that no mimber shall be compelled
+r decept any shares or other sequrities whereon there
is any liability.

INDEMNITY

1X&. Subject to the provisi¢as of the Ordinance, every
director or other officer and suditor of the Company shall
be indemnified out of the asseis of the Tompany agsinst all
costs, charges, expenses, loases and liabilities which he
may sustain or incur in or abogt the executién of his
office or oilLcrwise in relation thexato.
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DATED THIS 17TH DAY OF JuLy, 1973.

WITNESS TO THE ABOVE SIGNATURES:=
MeRod s Rﬁhim

SENIOR CORFORATION COUNSEL
TANZANIA LEGAL CORPORATION
DAR ES SALAAM,.
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