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(CAP. 212)

/A PRIVATE COMPANY LIMITED BY SHARES

II- .
L

MEMORANDUM OF ASSOCIATION *‘. & i3
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TRIBAU CONTRACTORS LIMITED _: 2 5 =
'+ The name of the company is TRIBAU CONTRACTORS LIMITED = | "5
~ & PN
2. The registered offices of the company will be situated in the mainland Tanzgnia  ®
5 - Q

EBY

3. The object for which the company is established are:

()  To carry on trade or business of building construction, building and chvil
engineering contractors, builders, brick and tiles makers, cement block =
manufacturers, lime burners, house and estates agents, engineers, smelters,
miners, colliery, proprietors, and any other business or activity relating or

incidental thereto

(b)  To undertake the construction, building, establishment and the
maintenance, management and warking of any works, buildings, houses,
flats, shops, sewers, roads, streets, tramways, gasworks, water works, brick
kilns, and all other works, erection, and things of such description.

(c)  To enter into any contract in relation to, and to erect, construct, maintain,
alter, repair, pull down, and restore, either alone or jointly with any other
companies or persons, works of all descriptions, including wharves, docks,
piers, railway, tramways, water ways, water and air pollution control
systems and structures liquid and solid wastes treatment and management,
roads, bridges, warehouses, factories, mills, engines, machinery, railways
carriages and wagons, ships vessels of every description, gas and solar
works, electric works, water works, drainage, and sewage works, and

buildings of every description thought better for the conduct and

achievement of company’s objects.



(d)

(©

(D)

(2)

(h)

(1)

To construct, erect and maintain and improve, e“h‘? ?Ot:;; Cgﬁfi nk)ilﬁ;
other parties, sewers, roads, streets, gasworks, ‘;‘{a flrrler wor':(s g
and works, buildings, houses, flats, shops a'nd all 0 Sare d’s sequited
and things of any description whatsoever, either upon i -
by the company or upon other lands, and generally to a

the lands and other property of the company.

To carry all at any of the business of manufacturers dzalcrs_ aéli 1?0;:2;5
in cement, lime, plasters, whiting, clay, glra_vcl, sand, min . 31;
coke, fuel, artificial stone, and builders requisite and convemenc;es o !
kinds and of engineers, quarry owners, building and general contractors.

To construct, catry out, repair, maintain, improve, manage, work,
control and superintend any roads, ways, adits, levels, shafts, tun‘Ilels,
tramways, bridges, coaling stations, reservoirs watercourses, aqueducts,
docks, wharves, furnaces, plants, engines, machinery, mills, factorres:
warehouses, dwelling houses, offices buildings and other works and

. 3 ‘ ¥ . 4 £
conveniences which may seem directly or indirectly conducive to any o1
the objects of the company.

To purchase and sell impart and export, supply and manufacture all
kinds and types of building materials, machinery, systems, hardware and
supply timbers, metals, bricks, brick earth, brick dust, cement blocks,
cement, time, limestone and other stones, building and construction
malerials, hardware, machinery, parts, spares and any other materials,

articles, or things relating to any of the above business either on
commission or otherwise.

To manufacture, produce, buy, sell dispose of and deal in bio-gas, fossils
fuel, solar energy, bio energy, electrical energy, gas, coke, tar and all
other residual products resulting from the manufacture of such products,
and to supply such produets, bio-gas and gas for lighting, heating,
motive power or any other purpose whalsoever, and to carry on the

business that are usually or may be conveniently carried by the
company.

To acquire, construct, erect, lay down, maintain, enlarge. alter works and
use all such lands, buildings, easements, gas and other works.
machinery, plants, stock, pipes, lamqps, motors, fittings, materials,
apparatus and things, and to supply Al such  materials, products and

things as may be necessary, incident or convenient in connection with

the production, use, storage, regulation, Jncamnenlent,"@Wh., il

distribution of building and construction materials, gfi_‘\\}wnrkﬁ‘ﬁ@m‘
machinery and other works. o g e
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(D

(m)

(n)

To_cany on, take over the conduct, promote, establish and deal in all
ac-twities relating 1o the buying, selling, supplying, exporting, importing,
printing, publishing and generally deal in stationers, office and school
materials, machines, equipment and supplies, printing works, book
bindery, lithography, book and print selling, advertising and act as
agents for such activities.

f, importers, exporters and

hines of all types,
s, hardware

Iy,

To carry on the business as sellers and hirers 0
dfaalers in building, construction and industrial mac
kinds and makes, either mobile or fixed, computer equipment
and. parts, all kinds of computer hardware and software, water supp
sanitation and fumigation equipments and apparatus, machinery, spare
parts, telephone and telegraphic instruments, apparatus and parts,
tele.communication and communication equipments of all kinds,
agn‘cu[_tur_al machinery and equipments, industrial, agricultural,
sanitation, domestic and hospital chemicals, domestic appliances of all
kinds, all components, parts, accessories, spare Or reserve parts of any
material capable of being used as part of, or in connection to the goods
or products, and to carry on training activities independently of the
above or in association therewith.

To carry on, engage and conduct all the activities or business relating to
environmental conservation and sanitation, such as to treat and dispose
of scwage, and to construct, erect and lay down any buildings, engines,
pumps, sewers, tanks, drains, culverts, channels, sewage or other works
and generally to carry on all or any of the environmental and nature
conservation activities such as but not limited to the construction and
opment of rain catchment areas, building and
construction of rain water reservoirs, and (0 manufacture, purchase, sell,
deal in or otherwise dispose of chemicals, vegetables and other
disposals, manure and other substances, materials or things that may be
conveniently dealt with in connection with environment and sanitation
works, and carry on all other environmental conservation and
management activities using appropriate and modern technologies.

excavation and devel

umes, robe, dress and mantle makers,
makers and suppliers of clothing, lingerie and
kind, corsel 1mkcrs,;'furriers, general drapers,
hosicrs, glovers, Yace makers and dealers,
ters. boot and shoe makers, dealers in
bbons, fans, perfumes and flowers

To carry on the business of cosl
tailors, silk mercers,
{rimmings o €every
haberdashers, milliners,
feather dressers and merchants, hat |
fabrics and materials of all kinds, 1
both artificial and natural. I-
mprovement of vi[laga\itﬁlllwban
apb‘fh?@ﬂ%*‘nousi s
(He o

T o

To carty 01, deal and engage I the ld o 1§
> - . habitation and €ngage i
housing, improving the habite ¢ " I'k‘(

o . O
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To engage and carry on all activities relatu}g to E;;S;?l%s gi
construction such as but not limited to landscaping, ‘;a'l e el
sewerage, plumbing and sanitation, glazing, demolition, dr1 mfrﬁ safel}:
piling, labour based works, scaffolding, roofing, engineenng

systems installations.

To carry on, take over the conduct, promotF, establish ar}d (‘ical ma;f:i
business of mechanical engineering, welding and febueauion, P s
beating and body building, body servicing, repairing and bod'y — &
servicing, working and repairing of motor vehicles, motor bikes, an

automobiles, plumbing works, carpentry and timber works and to carry
on all other activities connected and incidental thereto.

To carry on the business of engineering, consulting, designing and act as
commission agents or manufacturer representatives, and .deal 1
property and goods, products, articles, and merchandise of all kinds _and
to transact any and every description of agency, commission,
distribution, marketing, bargaining, diplomatic, dual, foreign, general,
managerial, mercantile, subagent either exclusively or as a co-agent for
such issues and concerns for its own operation or operation of any other
company local or foreign, parastatal organisa.on, central government,

municipal authorities, rural authorities, foreign governments or
authorities or corporations.

To engage in or carry on the manufacturing, exporting, importing,
buying, selling, distributing, supplying, ware housing and in any wisce
deal in all kinds of goods, plastic items, garments and clothing materials,
animal, farm and agricultural products, inputs and materials,
machineries’ spares, components and parts, consumer and producer
goods, domestic goods, chemical products, stationeries, artisan and
ornamental goods and general items, products and goods.

To engage in and carry on the marketing of various consumer and
producer goods of any type whatsoever, (o export from Tanzania and to
import to Tanzania the said goods, to reprocess, grade, preserve,

distribute, transil and sell the said goods throughout and outside
Tanzania.

To engage in all activities relating to midical, industrial, vetennary,
agricultural, fumigation and sanitation chemicals, medicines, materials,
equipments and products by dealing in importation and exportation,
distribution, fransmilling, supplying, selling, offering for sale, and
otherwise deal in all forms makes and types of medical. labm'&\tp;-}n
veterinary, agricultural products and materials importation, ngpn“‘ggmm__
warehousing, transportation, disposition and transn:ui‘sganf;:; o
\ = X




(v)

W)

(x)

(y)

(@)

(aa)

To establish divisions, workshops, distribution facilities, poxxltslgflsatllfs
and agencies within the country or n any other country, wm} the
company deems, fit for the better operations and enhancement of the
company aims and objects.

To acquire by purchase, exchange ot otherwise, whether in possession or
in reversion, and whether vested or contingent, lands, houses, bullclimgs,
offices, workshops, premises and any fixed and moveable mgchmcry,
tools, engines, boilers, plant, implements, pattems, stock-in-trade,
patents and patent rights, and hereditaments, tenements and
hereditaments of any tenure, whether subject or not to any charges,
encumbrances, and to hold or to sell, let, alienate, mortgage, charge or
otherwise deal with all or any of such lands, tenements or hereditaments.

To conduct and carry out any kind of research work calculated to
advance any business activity which the Company is authorised to carry
on, or in any way related to or connected with any such business
activity; to institute, promote or undertake any educational work or
training work which may be thought advantageous, to pay or contribute
to the expense of such research or educational work or training as
aforesaid; to subscribe or contribute to tle fund of any religious
institution, society, or any organisation (commercial or otherwise) which

undertakes, promotes, conducts or carries out any such research or
educational work or (raining as aforesaid.

To carry on any business which may seem to the company capable of
being conveniently carried on in connection with any of the business of
the company or calculated directly or indirectly to enhance the value of
or render profitable any of the company’s rights.

To acquire and undertake the whole or any part of the business property
and liabilities of any persons, firm or company carrying on any business
which the company is authorised to carry on, or possess property
suitable for the purposc of this company.

To invest and deal with moneys of the company not immediately

required upon each sccurily and in such manner as may from time to
time be determined.

|
To purchase, lease, or otherwise acquire, and to hold, sell, improve.
develop, cxchange, mortgage or otherwise dispose of any lands,

buildings. machinery or plants, mills, factories, warehousas or any
hereditament. "
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(bb)

(ce)

(dd)

(fH

—
7]
=
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ompany as
To adopt such means of making known the pr Odﬁ.cstiiofi;hihi piss,y by
may seem cxpedient and in particular by ad"eksl a%t of fiterest, by
circulars, by purchase and exhibition of works,

i izes, rewards
publication of books and periodicals, and by granting prizes,
and donations.

To enter into any arrangements with any Govemmenlt i autho:rﬁzz
(supreme, municipal, loca] oy otherwise) or any CO{PUTatIOHS’ GRIp s
Or persons having objects that may seem conductive to the c.(:fmpanyt
objects or any of them, and to obtain from any such Government,
Authority, Corporation, Company or person, any characters, contracts,

+ . decrees, rights, privileges and concessions which the company may

think desirable, and

to carry out, exercise and comply with any such
characlers, contracts,

decrees, rights, privileges and concessions.

To enter into partnershi
union or interesls, €o-0
otherwise wil any per
or aboul tg carry on a

P or into any arrangements for sharing profits,
peration, joint venture, reciprocal, concession, or
sons, firm or company carrying on or engaged in
ny business or transaction Wwhich this company is
B, or engage in, or any business or transaction

d sc as directly or indirectly to benefit this

underwrite, subscribe fo

r or olherwise acquire all of
shares or securities of ea

any part of the
ch company as aforesaid.

To lend and advance money or

give credit to such persons, firm of
companies and on such terms as

may seem expedient, and in particular
10 customers and others having dealings witly the company, and to gjve
guarantee 10 become surety for the due payment of money for the
performance of any obligations or liabilities.

\
To receive money or deposit or loan and
manner as the Company shall think fit, and i particular by the jssye of
debenture stock (perpetual or otherwise) and to secure the repayment of
any money borrowed, raised or owing by mortgage charge or lien upon
all or any of the property or assets of the company (both present and
future) including its uncalled capital and also by a similar mortgage
charge or lien to secure and Euarantee the perfor_mance by the compan:
or any other person or company of any obligation under taken ';\‘1“* .
company or any other person or company as the case niay by a1 T

cl : .l\\,;,\'l.
r \u‘-‘t"‘ﬂw or\

o
borrow or raise money in such

o



(hh)

(i1)

@)

(kk)

(1)

(mm)

; iSSUe promissory
To draw, make, accept, endorse, discount, execute Eng lstsllllref -
notes, bills of exchange, bills of lading, watrants, debe
negotiable or transferable instruments.

To establish and support or aid in the establishment and suppt(})]rt
association, institutions, funds, trusts, and clubs cal.to benefit the
employees or ex-employees of the company, or any of its predecessors
in business, or of any company which is a subsidiary company of the
company or dependents or connections of such persons, and to grant or
provide pensions and allowances, to make or enter or other benefits to or
for any Directors or employees of the company or any such predecessor
such company ag aforesaid, or the relations, connections or dependents
of any such Persons, to pay or contribute towards the payment of
Premiums in respect of any such policies, pensions or benefits, to
establish or support funds, trusts and scheme (including funds, trusts,
and scheme providing for payment towards insurance) which may be
considered or caleulated to promote such persons or benefit.

To sell or otherwise dispose of the whole or any part of the business o:
property of the company, either togetuer or in portions, for such
consideration as {le company thinks fit, and in particulars for shares.
debentures, or securities of any company purchasing the same,

To purchase or otherwise acquire letters, patent, brevets d’invention,
concessions, licences, rights and privileges, subject to royalty or
otherwise, and whether exclusive or non-exclusive or limited, or any
parl interest in such letters, patent, brevet, d’invention, concessions,

licences, rights and privileges, whether in East Africa or in any other
part of the world.

To take all necessary and proper steps with the authorities, national,
local, international, foreign, municipal, or otherwise, of any place in
which the company may have interests, and to carry on any negotiations
or operations for the purpose off directly or indirectly carrying out the
objects of the company or effecting any modification in to the
constitution of the company or furthering the interest of jts members.
and to oppose any steps taken by any other cor any or persons whicl

may be considered likely, directly, to prejudice the interest of the
company or its members.

To make information, management, supervision or control of the
business or operations of any company, and for that purpose to act as
Directors,  Engineers,  Consultants, Administrators. - *“Wm-ghéh
Secretaries or any other capacity and to appgifﬁ]hm@?g?z‘uw[é *én_-.
directors, adminisirators, managers, account {RoE dihe

agents.
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(nn)  To procure the registration of the company in or under the laws of any
place outside Tanzania.

(00)  To purchase, sell, subscribe for, underwrite, or otherwise acquire and
hold shares, stocks or other interest in, or obligations of any other

company or corporation.

(Pp)  To distribute among the members of the company in kind and property
of the company, and in particular any shares or securities of other
companies belonging to this company.

(q9) ;F:dazz ;ls a;g;nts or brokers and as trustees for any person or company
Saste: Lf;;nee ?md perform subcontracts and. to do all or any of the
icontons comrzs ;n any part of }he world3 and either as_p:finmpal'S, agents,
i ctors or otherwise, and either alone or jointly with others

1ther by or through agents, sub-contractors, trustees or otherwise.

I’T -
(m) To 30 a}I such other things as the company believes to be incidental to or
conducive to the attainment of all or any of the above objects.

/_-\nd it 1s hereby declared that the word “company” in this clause, except where used in
reference to the company, shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporated, and whether domiciled in the Unii'ucd
Republic of Tanzania or elsewhere, and the objects specified in each of the paragraphs
oflh.is Fiausc shall be regarded as independent objects, and accordingly shal! in no '.:’isc
be limited or restricted (except where otherwise expressed in such paragraphs) 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

The share capital of the company is Tanzania Shillings Ten Million (T.shs.
10,000,000/=) divided into1000 sharcs of Tshs. 10,000 each. The company shall
o divide the original or any increased capital into several and to

have power t ' ral a
tial deferred, qualified o other special rights,

attach thereto any preferen
privileges, restrictions or conditions.

on of members or by a resolution gf Di{ectois 118 1S A
contained in'his ,iNA
' ur L

b. The Company shall by a resolution i
) have the power 10 amend or modify any of the condlt;onsl\I :
fl

Memorandum of Association. o corY




We the severa_f persons whose names and addressees are subscribed hereunder, are
desirous _of being formed INto a company in pursuance of this memorandum of
Agssociation and we respectively agree to take the number of shares in the capital of

the company Set opposite our-names
Names, Addresses

and Description of Subscribers

No. of shares Signature of
taken Subscriber

1, Mr. CHRISTIAN JOAKIM  HENJEWELE [
KINONDONI-UFIPA
P. 0. BOX 2792 400

DAR ES SALAAM (_ J *}
A \./\

2. Mrs. VICTORIA JOHN MASSAWE
YOMBO VITUKA

P. 0.BOX 1512 300
DAR ES SALAAM

3. Mrs. STELLA BARNABAS MILLION
YOMBO VITUKA

P.0.BOX 1512 300 i
DAR ES SALAAM ‘i@ﬂ@;m
-

DATED this lg\k day of .. DEC - 1999

WITNESS to the aw;u
SIGNATURE:

.............................

POSTAL ADDRESS: ¢70}- >t

.................................

QUALIFICATION: ADVOIA TE

s 18
\ ANAb
e\t oRIGHH
H.\l.gi Py ¥ -
gUE & oD
\lc-%;al““ Y
e A\ 0‘ \L'.




We the several persons whose names and addressees are subscribed hereunder, are

desirous of being formed into a company in pursuance of th;s }Temo_ran;ium O'E -
Association and we respectively agree to take the number of shares in ¢ € Capital o

the company set opposite our-names. _
{ Names, Addresses No. of shares | Signature of
kd

and Description of Subscribers taken Subscriber

I

/
1. Mr. CHRISTIAN JOAKIM HENJEWELE

KINONDONI-UFIPA 400
P.0.BOX 2792

[
DAR ES SALAAM L\.{,v ¥ ’;

2. Mrs, VICTORIA JOUN MASSAWE
YOMBO VITUK A

P. 0. BOX 1512 300
DAR ES SAL AAM

e

3. Mrs. STELLA BARNABAS MILLION
A

YOMBO VITUK 300
P.0.BOX 1512 %
DAR ES SALAAM ..35»/ )

teaa

—_—
SIGNATURE: <./ s
3 G o
POSTAL ADDRESS: %‘; @\w-- s
s s
QUALIFICATION ‘.@s\““{:n@-’—
AL ; AL (:)ﬁ' )!
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ARTICLES OF ASSOCIATION

OF
A R
g § T?I%AU CONTRACTORS LIMITED
PRELIMINARY

The regulation contained in table A in the first schedule to the companies
Ordinance Cap.212 shall not apply to this save as the same are hereby repeated
or contained.hh

In these regulations the words standing in the first column of the table next
following shall bear the meanings set opposite to them respectively in the
second column thereof in so far as the same are not inconsistent with the subject
or content.

The Ordinance - means the companies ordinance (Cap.212)
of the laws of Tanganyika or any replacement
or ammendment thereof.

TRIBAU CONTRACTORS - means Three associates formed to 2

Construction Company.

The Office - mean the registered office of the company
The Directors - mean the Directors for the time being of the
Company.

The Secretary - means any person appointed to perform the

duties of the Secretary of the company

The United Republic of

Tanzania - Tanganyika (Mainland 1anzamdl A
sl ‘H
Calendar - Calendar mon‘g\lw\ ik OR U
ot CF Y
Proxy - kh‘aﬂgnulﬁ '1tt0mey dnl"hcbm&‘*pﬂ
wer oF X;c&\““‘ a‘}._,..,.-
LY A

-




Writing . shall include printing, lithography and
any other mode of representing or
reproducing words in visible form
including telegrams and radiograms.

Words importing the singular shall mean plural and vice versa
Words importing the masculine gender shall include the feminine gender

Persons - shall include Corporations

Except as aforesaid, any words or expressions contained in these regulations,
except where the subject or context forbids, shall bear the same meaning as in
the Ordinance or any statutory modification thereof in force at the date at which
the regulations become binding on the company.

PRIVATE COMPANY

The Company is a Private Company and accordingly:

(a) the right (o transfer shares is restricted in the manner hereinafter
prescribed;

(b) the number of members of the Company (exclusive of persons who are
in the ecmployment of the Company and of persons who having been
formerly in the cmployment of the Company were, while in such
employment of the Company were, while in such employment of the
Company and have continued, after the termination of such
employment, to be members of the Company is limited to fifty.

PROVIDED THAT where two or more persons holding one or more
shares in the Company jointly they shall for the purpose of this
Regulations be [rcatcdi as a single member;

the company shall not have power Lo issue share warrants to bearer;
any invitation to the public to subscribe {or any shares or debenture of

the Company is prohibited.

(c)
(d)

SHARE CAPITAL a1

Without prejudice any special rights previously conferred on the ho}.ders of an

- qio o chares or class of shares, any share in the Company may be isspad ¥itli
existing sh aie: : : i@}i\t s mff?s["
red to or other special rights or suc _}{qqgmt Hs, ettt in

I preferred, defer .
' capital or othe{ww‘ﬁst _ lporﬁ‘ﬁﬁny may fI'D’IE_,,

Vi -eturn of
regard to dwxdend,_IC | ERTT p -
(ime to time by Ordinary Resolution deiernﬁ&ub C s Omvaﬂ.\g
) -‘;{;g.sa{' o v
e s "l L
s A} 1)
pate..--”
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PREFERENCE SHARES

Subject.to the provilsion of Section 47 of the Ordinance, any preference shares
may, with the sanction of an Ordinary Resolution, be issued on terms that they
are or at the option of the Company are liable to be guidance on such terms and

in such manner as the Resolution determine.

VARIATIONS OF RIGHTS

al is divided into difference classes or share the
less otherwise provided by the terms of issue of
not the Company is being wound up, be
£ the holders of three fourth of the issued
shares of that class, or with the sanction of an extraordinary Resolution passed
at a separate General Meeting the provisions of these articles relating to General
Meeting shall apply, but so (hat the necessary quorum shall be two persons at
least holding or presenting by proxy one-third of the issued shares of the class
but so that if at any adjourned meeting of such holder quorum as above defined
is nol present, those members who are present shall be a quorum and that any
holder of shares of the class present in person or by proxy may demand a poll
and, on a poll, shall have one vote for cach share of the class of which he Is the

holder.

If at any time the share capit
right attached to any class (un
the shares of that class), whether or
varied with the consent in writing ©

holders of the shares of any class issued with
herwise expressly provided by the terms
1ot to be varied by the creation

The rights conferred upon the
preferred or other rights shall unless ot
of issued of the shares of that class, be deemed
or issucd of further shares ranking *pari passu’ therewith.

ALLOTMENT OF SHARES

ovisions of these Articles relating 1o new shares, the share shall
| of the Directors, and they may (subject to the provisions of the
{ option over, OF otherwise dispose of them to such persan

jey think fit, but so that no

ditions, and at such time as tl
discount, except in accordance with the provisions of

Subject to the pr
be at the disposa
ordinance) allot, gran
on such terms and con
shares shall be issued at &

the Ordinance.

xercise the powers of paying commissions conferred by
the rate per centum or the amount of
d shall be disclosed in the manner
| not exceed the

The Company may ¢ ;
Gection 44 of the Ordinance: Provided that
the commission paid or agreed 10 be pal

required by the said section and the rate of the commission shal
h the shares, ion respect whereof the

rate of 10 percentum of the price at whic :
same 1S paid, are issued or an amount equal to 10 percentum of the price at
Je same is paid, are issued or an amount

res, in respect whereof tl e

tum of such price (as {he case may be). Such\ ?Omp;ssgoﬂfls

nent of cash or the ’@1‘1{3151}%{& -.Gﬁfﬂf," qg&\?@w@i’e:f
: e ¥ )

nd partly in ﬂfraﬁ?éé cory, 4
| < Comet™®”

which the sha
equal 10 10 percen
may be satisfied by the payr

shares Of partly in one way a




10.

1.

The Company shall not give, whether directly or indirectly and whether by
means of a loan, guarantee, the provision of security or otherwise, any financial
assistance for the purpose of or in connection with, a purchase or subscription
made or to be made by any person of or for any shares in the Company or in its
holding Company, nor shall the company, make 2 loan for any purpose
whatsoever on the security of its shares or those of its holding Company, but
nothing in these shall prohibit transactions mentioned in the proviso to section

46 (1) of the Ordinance.

LIEN
Il have a first and paramount lien on every share (not being a
for all moneys (whether presently payable or not) called or
f that share, and the Company shall also have
a first and paramount lien on all shares (other than fully paid shares) standing
registered in the name of a single person for all moneys presently payable by
him or his estate to the Company, but Directors may at any time declare any
share to be wholly or in partly exempt from the provisions of this Article. The
Company’s lien (if any) on a share shall extend to all dividends payable thereon.

The Company sha
fully paid share)
payable at a fixed time in respect 0

The Directors may sell, in such manner as the Directors think fit, any shares on
which the Company has a lien, butno sale shall be made unless a sum in respect
of which the lien exists is presently payable, nor until the expiration of fourtcen

1 part of the amount in

days afler a notice in wriling, stating a demanding of sucl
respect of which the ayable, has been given to the

lien exist as is presently pay
registered holder for th he person entitled thereto

e time being of the share, or {
by a reason of his death or bankruptcy.

ctors may authorise some person (0

The purchaser shall be
any such transfer, and he
Lase money, nor shall his
in the proceedings

To give effect to any such sale the Dire
transfer the shares sold to the purchaser thereof.
registered as the holder of the shares comprised in
shall not be bound to sc¢ the application of the purcl
title to the shares be effected by any irregularity or invalidity

in reference to the salc.
received by the Company and applied in

( of the amount in respect of which the lien exists as is

d the residue (if shall subject to a like lien for sums not
hares before the sale) be paid to the

The proceeds of the sale shall be

payment of such par

presently payable, an
presently payable as existed upon the s

person entitled to the shares at (he date of the sale.
CALL ON SHARES

1e to time make calls upon the Members in respect of
their shares (whether on account of the nominal value of
um) and not by the conditions of allotment thcrcot".L
ded that no call shall be payable :’i{‘lqﬁzﬁﬂl}?‘

one month from the date fixed for payment of the paslt Eg_qﬁdmgggal ariceach
member shall (subject to receiving at least f?‘{\ﬁeiﬂﬁﬂaﬁ no-i
‘— ] o

The Directors may from tit

any moneys unpaid on .
the shares or by Way of premium) @
made payable at fixed times provi
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16.

20.

21.

22,

time or times and place of payment) pay to the Company at the time or times
and places so specified the amount called on his shares.

A call may be revoked or postponed as the Directors may determine.

A call shall be deemed (o have been made at the time when the resolution of the
Directors authorising the call was passed and may be required to be paid by

installments.

The joint holders of a share shall be jointly and severally liable to pay all calls

in respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed
for appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum from the day appointed for payment thereof to the time
of actual payment at such rate not exceeding 5 percentum per annum as the
Directors may determine. but the Directors shall be at liberty to waive payment

of such interest wholly or in part.

Any sum which, by the terms of issue of a share, becomes payable on allotment
or at any fixed date, whether on account of the nor..inal value of the share or by

way of premium, shall, for the pu- soses of these Articles, be deemed to be a call
1 which, in case of non-payment of interest

« shall apply as if such sum had become
s and notified.

duly made and payable on the di
and expenses, forfeiture or oth
payable by virtue of a call duly 1,

The Director may, on the issue of shares, differentiate between the holders as w
the amount of calls to be paid and the times of payment.

The directors may, if they think fit, receive from any member willing
advance the samg, all or any part of the moneys uncalled and unpaid upon ariy

shares held by him, and upon all or any of the moneys so advanced may (until
(he same would. but [or such advance, become payable) pay interest at such raie
not exceeding (unless the company in General Meeting shall otherwise dircet) 3
percentum per annui, as may be agreed upon between the Direclors and the
member paying such sum in advance.

he entitled 1o receive any dividend or to exeigise any
have paid alf the calls I’qmtﬂ‘m'f?iwe betng
him, whelliﬁr\altﬂ’!@ gm'ttih‘t y with am
es. H]‘%P%om'(\ﬂ“any), L
P a‘n‘.l".g

No members shall
privilege as a member. until he shall
due and payable on even shares held by

other person together with interest and cxgg]l}_s, £
BEET gl =2 Coo¥
TRv¢ i
. ~"“‘%‘Q‘th'”.
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24,

23

20.

28.

TRANSFER OF SHARES

Subject to the restrictions of these regulations shares shall be transferable, but
every transfer must give in writing in the usual/common form or in such or.ll]er
form as the Directors shall approve, and must be left at the office accompanied
by the certificate of the shares to be transferred and such other evidence as the
Directors may require to prove the title of the n}tendm.g transfer.  Unless
otherwise prescribed by the Directors the following will be the usual or

common form of a transfer of shares,

“I. AB. Of .oocoociviiiiiiiinsiniiieenenene In consideration of Shillings
eondiisiaiean Datetn e B G B A cacsnvasnnsniasssssnisnisomns
(Transferee) of the share (or shares) numbered ...................... in the
undertaking called .........ccoooviiiiiiiiiiiannn do hereby transfer into the said

transferee the shares or shares subject to the several conditions on which I hold
the same; and that I, the transferee do hereby agree to take the said share (or
shares) subject to the conditions aforesaid.

As witness or hands this ........ B O sesmsmmammemi Witness to the
signature of its”

The instrument of transfer of any share shall be exccuted by or on behalf of the
fransferor and transferee, and the transferee shall be decmed to remain the
holder of the share until the name of the transferee is entered is entered in the
Register of Members in respect thereof.

The Directors may, in their absolute diseretion and without assigning any reason
thereof, decline to register any tiansfer of any share whether or not it is a fully
paid share, and they may also decline o register and transfer shares on which
the Company has lien.

The Directors may also suspend the registration of transfer during the fourteen
days immediately proceeding the ordinary gencral meeting in each year, and at
such other time and for such periods as the directors may from time to time
determine provided always that registration shall not be suspended for more

than thirly days in any year.

The directors may also decline to recognise any instrument of transfer unless
such instrument is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Directors may reasonably require Lo
show the right of the two to make the transfer. v

If the directors refuse to register a transfer they shall within two Wﬁnt}fﬁ Zﬁcr
; 5 i VY
the date on which the transfer was lodged with thenqgmpwhbmﬂ*% the
(RE

transferee notice of the refusal. L~ e g -
P e
y W ROV e Cowv®
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29.

30.

3l

A share may be transferred at any time by a member to another member or to a
wife, husband, son daughter, brother or nephew of the transfef" member and any
share of a deccased member may be transferred by I_us Icg§l personal
representative, executor or administrator to any of the laid relations of the
deceased member, as herein specified to whom the deceased member may have
bequeathed the same.

Save as in otherwise herein provided under regulation 33 no share shall be
transferred to any person who is not a member of the Company s0 long as any
member of the Company is willing to purchase the same at a fair vaiue_wh;ch
shall be determined by the Auditors of the Company and when an occasion for
such.a transfer arises the determination of the Auditors shall be accepted by all
parties as a fair value,

ALTERATION OF CAPITAL

(@) The Company may from time to time by special resolution increase the
share capital by such sum, to be divided into shares of such amount, as
the resolution shall prescribed.

(b)  Subject ‘o any discretion to the contrary that may be given by a special
resolution at the meeting sanctioning any increase of capital, and subject
to the provisions of Article 13 all new shares of whatever kind shal] be
offered to the members in proportion to the nominal value of the existing
shares held by them, and such offer be made by notice specifying the
number of shares to which the member s entitled and stating a time
limit of three months within which the offer is not accepted will be
deemed to be declined, and, afler the expiration of such time or on the
receipt of an intimation from the member to whom such notice is given
that he declines to accept the shares so offered then if the member shal]
be a special member as defined in Atticles 9 hereof any other special
member shall have the right (o aceept the offer so deemed to be declined
within three months of it so declining the same failing which the
Directors may dispose of the same i such manner as they may think
most beneficial to the Company, if, owing to any inequalii'y(in the
number of new shares to be issued and the number of shares hold by
members entitled to have (he offer of such new shares, any difficulty

shall arise in the allotment of any such new shares amongst the members

such difficulty shall in (he absence of difection by the Company
determined by the Directors. '

The Company may be special resolution:-

(@) consolidate and divide al] or any of its share ¢
amount than its existing shares;

BN
g a0 (i
apital inte ‘sh@{@mﬁ’&rger
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33.

35.

36.

(b)  Sub-divide its existing shares or any of them, into sha_res?* of smgller
amount than is fixed by the Memorandum of Association subject,
nevertheless, to the provisions of section 51(1) (d) of the Ordinance.

(¢)  Cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

The company may by Special Resolution reduce its share capital, any capital
redemption reserve fund or any share premium account in any manner and with,
and subject to, any incident authorised and consent required by law.

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other meetings in that year and shall specify the
meelings as such in the notices calling it; and not more than fifteen months shall
elapse between the date of one Annual General Meeting of the Company and
that of the next. The Annual General Meeting shall be held at such time and
place as the Directors shall appoint.

(@)  All General Meetings other than Annual General Meetings shall be
called Extraordinary General Meetings.

(b)  All General Meetings shall be held in Tanzania less in the case of any
one General Meetling members with a majority of the voling rights
entitled to attend such meeting have previously signified to the Secretary
of the Company that they will be prepared to attend that general meeting
in a specified country other than Tanzania,

The Directors may, whenever they think fit, convene an Extraordinary General
Meeting, and Extraordinary General Meetings shall also be convened on such
requisition. or, in default, may be convened by such requisitionists, as provided
by Section 114 of the Ordinance.

An Annual General Meeting and a meeting called for the passing of a Special
Resolution shall be called by twenty-one days’ notice in writing at the least, and
a meeting of the Company other than an Annual General Meeling or a meeting
for the passing of a Special Resolution shall be called by fourteen day's notice
in writing at the least. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is served or deemed
to be served and of the day for which it is given, and shall specify the place, the
day and the hour of meeting and, incase of special business, the general nature
of that business, and shall be given, in manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the Company, entitled to receive
such notice from the Company. Provided that a meeting of the Complin 7 shall,
notwithstanding that it is called by shorter notice t aq thaf aq@ﬁﬁ@@ln this

regulation, be deemed to have been duly E%llqd\iﬁﬁ'% agredd,
H P Y
1‘{&1\,\\‘- 0




38.

39.

40.

41.

42.

43.

()  Inthe case of a meeting called as the Annual General Meeting, by all the
members entitled to attend the 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.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of Section 117(2) of the Ordinance relating to special
resolutions; twenty one days notice at least (exclusive of the day on which the
notice is served or deemed to be served, but inclusive of the day for which
notice is given) specifying the place, the day and hour of the meeting and in
case of special business, the general nature of the business shall be given in
manner hereinafter mentioned, or in such other manner, if any, as may be
prescribed by the Company in general meeting to such persons as are, under the
regulations of the Company entitled to receive such notice from the Company,
but with the consent of all the members entitled to receive notice of some
particular meeting, that meeting may be convened by such shorter notice and in
manner as those members may think fit.

The accidental amission to give notice of a meeting 1o, or non receipt of notice
of a meeting by, any member shall not invalidate the proceedings at the

meeting. .
PROCEEDINGS AT GENERAL MEETING

All business shall be deemed special that is transacted at an extraordinary
general meeting, and all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the ordinary report of the Direclors and Auditors the election of
Directors and other Officer in place of those retiring and appointment of, and
their fixing of the remuneration of the Auditors.

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; save as
herein otherwise provided; two members present in perjon or by proxy shall be

quorum.

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of members, shall be
dissolved, in any other case it shall stand adjourned to the same day ar: af such
other time, and place as the Directors may determine and if a, fHe (jonned

meeting a quorum is not present within half an hour, ff@,l_‘l;j:lh%kt‘lﬁleﬁh}‘p}ﬁOIIﬂed fos
i =

I ; (EW "
the meeting it shall be dissolved. | 1E g oPY ﬂ_'; <

'TR\H:

18



44,

45,

46.

47,

48.

49.

50.

The Chairman, if any of the Board of Directors shall preside as Chairman at
every General Mecting of the company of, ‘£ there is not such Chairman, of if
he shall not be present within fifteen minutes after the time appointed for
holding the meeting or is unwilling to act, the directors present shall choose one

of their number to be Chairman of the meeting.
Chairman or if no director is

d for holding the meeting, the
be Chairman of meeting.

If at any meeting no Director is willing to act as
present within half an hour after the time appointe
members present shall choose one of their member t0

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 10 place, but 1no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place. Whena meeting 1s adjourned for ten days or
more, notice of the adjourned meeting shall be given as in the casc of original
meeting. Save as aforesaid, it shall not be necessary to give of an adjournment
or of the business to be transacted at an adjourned meeting.

ut to the vote of the maeting shall be

At any goneral meeting 2 resolution p
1l is (before or on the declaration of the

decided on a show of hands unless a po
show of hands) demanded:

(a)  bythe Chairman of the meeting or
(b) by at least one member present in person or by proxy;

Unless a poll be s0 demanded a declaration by the Chairman of the meeting that
a resolution has on a show of hands been carried, or carried unanimously, or by
a paﬂicular majority, Or lost and an entry o that effect is entered in the minutes
book shall be conclusive evidence of the fact without proof of the number or

proportion of the votes recorded in favour of or against such resolution. The
demand for a poll may be withdrawn.

oll is duly demanded it shall be taken in such manner as the chairman
{ of the poll shall be deemed to be the resolution of the
] was demanded.

Ifap
directs and the resul

meeting at which the po

of an equality of votes, whether on a show of hands or a poll, the
g al which the show of hands Yakes place, or at which

have a second or casting vote.

In the case
Chairman of the meetin
the poll 1s demanded, shall
v \D B
AL y
_O.H\E{-\C}Lleétl wﬁ'&d)oummem

A poll demanded on the election of a Chairman or 0 oy
shall be taken forthwith, A poll demanded g.mah‘j}' othgr qustion shfgbe taken

. a1y ]
at such time as {he Chairman of L‘hﬁpm‘eﬁ(r@\du e
.‘RUE ’ .- '1' co®
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51,

52.

34.

55,

37,

58.

a9

An ordinance resolution in writing signed by three fourths of the members for
the time being entitled to receive notice of and to attend and vole at genera]
meetings (or being corporation by their duly authorised representatwesi) shall be
as valid and effectual as if the same had been passed at a general meeting of the
company duly convened and held.

Subject to any rights or restrictions for the time being attached to any shares or
classes of shares, every member present in person or by proxy shall, on a show
of hands, have one vote, and on a poll have one vote each share of which he is

the holder.

kn the case of joint holders the vote of the senior who tenders a vote, whether in
person on by proxy, shall be accepted to the inclusion 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.

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

No 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.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting in which the vote objected 10 is given or
tendered, and every vote not disallowed at such objection made in due time
shall be referred to the Chairman of the meeting, whose decision shall be fina]
and conclusive,

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the
appointed of his altorney duly authorised in writing or, if the appointer s a
corporation either under seal or under the hand of an officer or attommey duly
authorise. A proxy need not be a member of the Company, )

The instrument appointing proxy and the power of attorney or other authority. if
any, under which it is signed or an authentically certiﬁ'ed-copy of that powe} of
authority shall, (such other place as is specified for that purpose in the notice
convening the meeting) submit not less than forty hours beforg, Wi time for
: g : s : i :
holding the meeting or adjourned meeting; at which t q.\perkbn\mrhed in the

. ; . - A 5 W
instrument propases (o vote; and in defayt t‘hS éqs_ﬂrhﬁ}gﬂt oPproxy shall not be
treated as valid. A
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60.  The instrument appointed proxy shall be in the following form or such forms
as the Directors may approve.

(The name of the company for the time being)

TIWE oo i s e wm s v s s 8 A O W s i e

B R RS R IR RS
Being a member/members of the above named company, hereby appoint
T RTINS ——
OF RIS BN ... coovuvmsnmmsmmmonmpamnasnssas saes G0 s b o 4 v st
of

....................................................................................

my/our proxy to vote for me/us on my/our behalf at the ordinary or
extraordinary, as the case may be, general meeting of the company,
tobeheldonthe ..............dayof ................ ofthe year........
and at any adjournment thereof.

Signed this .........dayof............... of the year... ...

This form is to be used in favour of/against the resolution(s) unless otherwise
Instructed the proxy votes as he thinks fit.

61. A vote given in accordance with the terms and an instrument of proxy shall be

62,

63.

valid not withstanding the previous death or insanity of the principal, or
revocation of the instrument of proxy or of the authority under which it was
executed or the transfer of the share in respect of which the instrument of
proxy is given provided that no intimation in writing of such death: instantly:
revocation or transfer as aforesaid shall have been received by the company at
the office before the commencement of the meeting at which the proxy is used.

DIRECTORS

Unless and until the company in a general meeting shall otherwise determine,
the number of Directors shall not be less than two or more than five.

The following persons shall be the first Directors of the company.

I.  Mr. CHRISTIAN JOAKIM HENJEWELE e 50
2. Mrs. VICTORIA JOHN MASSAWE (™! n®
3. Mrs. ST‘ELLABARNABAS\Z%LIC}?‘W (AY -
i3 -oP et a8
gt | T o C",E‘_ga
/,\ ) ;’ﬁ‘),_ )\f_ N s
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If the number of directors appointed pursuant to rcgulation_84 hercof be less
than five the existing directors may, by ordinary resolution, appoint such
additional directors as may be required to reach the prescribed limit of ﬁ_ve‘
Such a director shall retire from office at the next _annual general meeting
following his appointment but shall be eligible for election.

The Company in general meeting may appoint a person to be a director eiﬂaexj to
fill a casual vacancy or as an additional to the existing dlrectors.l N(:J qualifying
shares shall be necessary to enable a director to hold office and a director need
to be a member.

The Company may be extraordinary resolution remove any director from office,
unless so removed the directors appointed under regulation 86 hereof shall
continue in office unless otherwise disqualified as hereinafter provided under
articles 106 director in place of him.

The remuneration of the Directors shall from time {0 time be determined by the

Company in general meeting. 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 an returning from meeting of
i the directors or any commitiee of the directors or general meeting of the
company or in connection with business of the Company.

8 A director of the Company may be or become a director or other officer or
otherwise interested in, any company promofed by the company in which the
company may be interested as shareholder or otherwise and no sucl dircctor
shall be accountable to the company for any remuneration or other benefits
received by him as a director or officer or from his interest, in such other
company unless the company otherwise directs.

1 09 The directors may elect a chairman and deputy chairman of its meetings and
determine the period for which they are respectively to hold office. If no such
chairman or deputy chairman be present within fiflecn minutes after the time
appointed for holding the same, the directors present may choose one of their
member (o be chairman of the meeting,

BORROWING POWERS

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

7. The directors shall cause a proper register of charged to be ;Qt\in accordance
with section 88 of the Ordinance and shall duly comphyad b:‘hc requirements
of section 79, 80 and 81 of the Ordjnaﬂgpg-;n ré'g“'a’r}ﬁ\l‘ tqfe RBistration of charge-

: o Z

therein specified and otherwise. ) “l P CoP
Ly

= . \ s
S e A

22



72.

73,

74

76

T

POWERS AND DUTIES OF DIRECTORS

The business of the company shall be managed by the directors; who may pay
all expenses incurred in promotiqg and registering the Company; and may
exercise all such powers of the company as re not by the Ordmanceior by these
Articles required to be exercised by the Company in general meeling, subject
nevertheless to any regulation of the AfthIFS: to the provistons of [}_1'5
Ordinance, and to such regulations, being not inconsistent with thq aforesaid
regulations or provisions, as may be prescribed bly the company in general
meeting; but not invalidate any prior act of the directors which would have

been valid if that regulation had not been made.

The directors may from time to time and at any time by power of attorney
appoint any company, firm or person or body of persons, whether nominated
directly or indirectly by the directors, to be attorney or attorneys of the com pany
for such purposes and with such powers, authorities and discretion (not
exceeding those vested in or exercisable by the directors under these Articles)
and for such period and subject of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the
directors may think fit and may also authorise any such altorney to delegate or
any of the powers, autlorities and discretion vested in him.

The company may exercise the powers conferred by Section 33 of the
Ordinance with regard to having an official seal for use abroad, and such
powers shall be vested in directors.

The company may exercise the powers conferred upon the company by Section
104 to 107 (both inclusive) of the Ordinance with regard (o the keeping of a
branch register and the directors may (subject to the provision of those section)
make and vary such regulations as they may think fit respecting the keeping of
any such register.

A director who is in any way, whether directly or indirectly interested in a
contract or proposed contract with which the company shall declare the nature
of his interest at a meeting of the direclors in accordance with Section 150 of
the Ordinance,

A director shall not vote in respect of any contract or arrangement in which he
is interested or upon any matter arising there out and ifhe%shaff s0 vote, his vote
shall not be counted and shall not be counted in the quorum present at the
meeting at which such contract or arrangement is considered.

A director may hold any other or place of profit under ghe company (other than
the office of auditor) in conjunction with his office of director for such period
and on such terms (as to remuneration or otherwise) as the directors may
determine and no director/intending director shall disqualifitd’ by his office
from contracting with the company either with.mglérﬁ[ hi@tehire (‘J\f'any such

3
other office or place of profit or as.lmmﬂ:dr‘,:wm a8§r ot otherwise, nor shall i
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79.

80.

8I.

83.

84.

such contract or any contract or arrangement entered into by.or on behalf of the
company in which any directory is in any way interested be habl-e to be avoided,
nor shall any director so contracting or being so interested be liable to account
to the company for any profit realized by any such contrz_ict or arrangement by
reason for such a director holding that office should establish.

A director may be counted in the quorum present at any meeting where he is
appointed to hold any such office or place of profit under the company, or
whereat the terms of any such appointment are arranged, but he shall not vote

on any such appointment or arrangement of the terms thereof.

Any director may act by himself or by his firm in a professional capacity for the
company, and he or his firm shall be entitled to remuneration for professional
services as if he were not a director; provided that nothing herein contained

shall authorise a director or his firm to act as Auditor of the Company.

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, as the case may be in such
manner as the directors shall from time to time by resolution determine.

MINUTES
The dircctors shall cause minutes to be in books provided 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 directors;

(c) of all resolutions and proceedings at all meetings of the company: and of
the directors and of committee of directors; but it shall not be necessary
for the directors to sign their names in the minutes book.

The director on behalf of the company may pay a gratuity or pension or
allowance or retirement to any directors who has held any other salaries office
or place of profit with the company or to his widow or dependants and may

make contributions to any fund and pay premiums for the purchase of
provisions of any such gratuity, pension or allowance .}y

DISQUALIFICATION OF DIRECTORS

The office of director shall vacate if the director;

(a) ceases to be a director by virtue of section 142 of the Ordinance; or




[
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86.

87.

§8.

89.

(b)  becomes bankrupt or makes any arrangement or composition or
compensation with his creditors generally; ot

(c) becomes prohibited from being a director by reasons of any order made
under Section 213, or 265(4) of the Ordinance ; or

(d)  becomes of unsound mind; or

(e) is dismissed or removed from office in accordance with Articles 88 of
these regulations; or

(f)  resigns his office by notice in writing to the company; or

(g)  shall for more than six months have been absent without permission of
the directors, from meeting of the directors held during that period.

ROTATION OF DIRECTORS

At the first annual general meeting of the company all the directors shall retire
form office, but the retiring directors shall be eligible for re-election.

The director shall have power at any time, and from time to time to appoint any
person to be a director, either to fill a casual vacancy or as an addition to the
existing directors, but so that the total number of directors shall not at any time
exceed the number fixed in accordance with these regulations. Any director so
appointed shall hold office only until the next following annual general meeting
and shall then be eligible for re-election.

PROCEEDING OF DIRECTORS

The directors may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings, as they think fit. Questions arising at any
meeting shall be decided by a majority of votes. In case of an equality of votes,
the Chairman shall have second or casting vote. A director shall at any time
summon a meeting of the directors. It shall not be necessary to give notice of a
meeting of directors to any director for the time being absent from Tanzania.

Directors may fix the quorum necessary for the transaction of the business of
the directors and unless so fixed, shall be two. Y

The continuing director may act notwithstanding any vacancy in their body, and
so long as their number is reduced below the number fixed by pursuant to the
articles as the necessary quorum of directors; the continuing directors or
director may act for the purpose of increasing the number of directors to that
number, or of summoning a general meeting of the company but for ng.other
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90.

92,

93.

94,

9s.

96.

2.

The directors may delegate any of their powers to committees consistmgI I01° Sltlgil
members of their body ag they think fit and committees so formed shall in

exercise of the powers so delegated conform to any regulations that may be
imposed on it by the directors.

M were disqualified, be

appointed and was qualified to be a
director,

A resolution i Writing, Signed by al
receive notice of a nee
had been passed at
resolution ms

I the directors for the ti

me being entitled to
ng of the dire

and subject to the terms of any a articular Case, may
revoke such appointment, A di whilst holding the
office, bhe subject 1o retirem general meeting, byt his
appointment shall be automatic ined if he ceases from any cause 1o be
a director.

tterms as they fit,

A Managing Director shall receive such Temuneration (whether by way of
salary, commission or participation in profits or Partly in one way and partly in
another as the directors may determine.

.
I'upon a Managing Director any of the
powers exercisable by them. upon such terms anc‘i‘_ﬁ@nﬂﬂﬁon zu_ui with such
restrictions as they may think fit and W\l{lqthﬁt" Eg@m[y with or to the

% i - A “ i ) 5
exclusion of their own powers andir{m}t)fm(q\\tllﬁ to tnie’;&voke, withdraw,
alter or vary all or any Off‘éﬁl?@ {:Er\_
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98.

29

100.

101.

102.

The Director may from time to time appoint a General Manager on Manager of
the business of the company for such terms and on such remuneration (whether
by way of salary or commission or participation in profits or partly in one and
partly in another) as they may think fit and may remove and discharge any such
person and appoint a substitute; The Director shall take such security if any, for
the conduct and satisfactory discharge of the du_tles of any such General

Manager as they shall in their discretion, think sufficient.

Any director may at any time appoint any person to be alternate director of the
company in his place and may at any time remove from office any alternate
director so appointed by him. An alternate director shall not be entitled as such
to receive any remuneration from the company, but he shall be entitled to
perform in the place of his appointer such of the functions of his appointer as
director of the company as his appointer shall by the instrument of appointment
prescribe. The same person may be appointed as an alternate director by any
number of directors. An alternate director appointed for the purpose of
attending and voting at meetings of directors shall be entitled to receive notices
of all such meetings and to attend and be counted in the quorum and vote at any
such meeting at which his appointer is not present. An alternate director shall
have vote in respect of each appointer in whose place he is entitled to vote and
(if himself and director) may exercise such vote or votes in addition to his own

vote al a meeling.

Provided always that nothing in this regulation shall enable the chairman or
Managing Director to delegate to an alternate director any of the special powers
of authorities vested in the Chairman or such Managing Dircctor as the case
may be by these regulations or by the Director or shall enable more than one
vole 1o be cast at any mceting of the directors on behalf of the same appointer.

All appointments and removals of alternate directors shall be made by notice in
writing, signed or on behall of the directors making or revoking such
appointment; and every such notice shall be delivered or sent to the secretary or
to the registered office of the company and shall take effect from the time of

receipl.

The directors shall appoint the Secretary for such term, at such remuneration
and upon such conditions as they may think fit; and they may remove any

secrelary so appointed. .

No person shall be appointed or hold office as secretary who is:

(a) the sole director of the company; or

(b) a corporation the sole director of whlch
\ {HiS

company; or LA Al
i H
orgtien WATCh is the sole director of the

(¢) the sole d”f{"'ll?f*‘p{ atidbly

]1% p the sole director of the
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103.

104,

105.

106.

107.

108.

109.

110.

A provision of the Ordinance or these regulations requiring or authorising 5
thing to be done by director and the sectetary shall not be satisfied by its being
done by or to the same person acting both as director and as otiginal place of the
secretary.

THE SEAL

The director shall provide for the safe custody a seal, which shall only be used
by the authority of the directors or committee of the directors authorised by the
directors in that behalf and every instrument to which the seal be affixed shall
be signed by a director and shall be counter signed by the secretary or by second
director or some other person appointed by the directors for the purpose.

All deeds, contracts, power of attorney and the like to which the company is a
party shall be signed by one director and the secretary of the company, or a
second director and all deed shall in addition bear the seal of the company.

The Company at its general meeting may declare dividends but dividends shall
exceed the amount recommended by the directors.

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.

No dividends shall be paid otherwise than out of profits.

The Directors may, before recommending any dividend, set aside
profits of the company such sums a3 the
which shall, at the discretion of { he direc

out of the
y think proper as reserve or reserves
tors, be applicable for any purpose (o

company or be invested in such investments (other than shares of t}
as the directors may form time o time think fit. The directors may

placing the same to reserve carry forward any profit, which the
prudent not to divide.

1€ company)
also without
¥ may think

Subject to the rights or persons, if any entitled to shares with special ri ghts as to
dividends, al] dividends shall be declared and paid according o the amounts
paid or credited as paid on the shares in respect whereof the dividend is paid,
but no amount paid or credited as paid on a share in advance of calls shall be
treated for the purpose of this regulation as paid on the shdre.
The directors may deduct from any dividend payable to anyymEmber all sums of

money (if any) presently payable by him to the cg\mpaﬂiagmf’!}ccount of calls or
otherwise in relation to the shares of the c&qmpa‘n% Wt
A gl

Xy o
Y y et
y ¢
b e g
T “c%\s.\ \ 1@

28



112.

113.

I

6.

=3

Any general meeting declaring a dividend or bonus may direct payment of sugh
dividend or bonus wholly or partly by the distribution of specified assets, and in
particular of paid up shares, debentures or debenture stock of any other
company; or in any one more of such ways and. the dxretl:tor_s sh.all give e_ffect to
such resolution and where any difficulty arises in such dlstrlbuFlon, the dlre.ctors
may settle the same as they think expedient and the partzcula{ may issue
fractional certificates and fix the value for distribution of such specific assets or
any part thereof and may determine that cash payment shall .bc made_ to any
members upon the footing, of the value so fixed in order to adjust the rights of
the parties, and may vest any such specific assets in trustee as may seem
expedient to the directors.

Any dividend, interest or other moneys payable in cash in respect of shares may
be paid by cheques or warrant sent through the post directly to the registered
address of the holder or in the case of joint holders who is first named on the
Register or Members or 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. Any one of two or more
Joint holders may give effectual receipt for any dividend bonuses or other
money payable in respect of the shares }, + them as joint holders.

No dividend shall bear interest against the company.

ACCOUNTS
The directors shall cause proper books of account (o be kept with respect to:

{a) all sums of money received and expended by the company and the
matters in respect of which the receipt and expenditure takes place.

(h) all sales and purchases of goods by the company; and

() the assets and liabilities of the company paper books of accounts shall
not be deemed to be kept if there are not kept such books of accounts are
necessary to give a true and fair view of the state of (he company’s
affairs and to explain its transactions,

¢

The books of account shall be Kept at (he registered office of the

such other place, as the directors think fit, and shall alw

mspection of the directors.

company, or at
ays be open to the

The directors shall from time to time determine whether and to what extend ang
at what times and places books of the company or any of them shal] pe open to
inspection of members not being directors and no members (no being a director)
s I ’ I i / g i
zgil]l auave any right to |rlnspectmg any acqqunt ér\u Q@kb_or document of (he
pany except as confenedpbg\[stgtuté ?T\tﬂé\ﬂle‘éb‘mpany in‘general mecting
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118.

119.

120.

124,

122

The directors shall from time to time, in accordance with section 123 to 125
(both inclusive) of the Ordinance cause to be prepared and to be laid before the
company in general meeting such profit and loss accoun_ts, balance sheets,
group accounts (if any) and report as referred to in those sections.

A copy of every balance sheet (including every document re‘qmred by law to be
annexed thereto) which is to be laid before the company 1n general meeting,
together with a copy of the Auditor’s report, shall not be 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 and to every person registered under these
regulations. Provided that this regulation shall not require a copy of those
documents to be sent o any person of whose address the company is not aware
or to more than one of the joint holders of any share or debentures.

The profit and loss account shall show, arranged under the most convenient
heads, the amount of gross income distinguishing the several sources from
which it has been derived and the amount of established salaries and other like
matter. Every expenditure against the year’s income shall be brought into
account, so that a just balance of profit and loss may be laid before the meeting,
cad in cases where any item of expenditure which may i.1 faimess be distributed
over several years has been incurred in any one year, the whole amount of such
items shall be stated, with the addition of the reasons why only a portion of such
expenditure is charged against the income of the year.

The Company in general meeting may upon the recommendation of the
directors resolve that it is desirable to capitalise any part of the amount for the
time being standing to the credit of any of the company’s reserve accounts or
the credit of the profit and loss account or otherwise for distribution amongst
the members who would have been entitled thereto if distributed by way of
dividend and in the same proportions on conditions that the same be not paid in
cash but be applied cither in or towards paying up any amounts for the time
being unpaid on any shares held by such members respectively or paying up in
full un-issued shares or dcbentures for the company to be allotted and
distributed and credited as full paid up and amongst such members in the
proportion aforesaid, or partly in the one way and partly in the other and the
directors shall give effect to such resolution.

Provided that a share premium account and a capital redemption reserve fund

may, for the purpose of this regulation, only be applied in paying up of un-
issued shares to be issued to members of the company as full paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed the directors
shall make appropriations 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 gcts vand things required such
o : : o) '
provisions by the issue of fra_c&gpgl\cér‘f‘lﬁgng@wr‘“by payment in cash o
otherwise as they {h‘iﬂkgﬁﬂ‘\gé‘;)ryt 6+ ¢3¢ of “shares or debentures becoming
C ; -
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123,

124,

125.

126.

127.

15t
all the members entitleq th
for the allotment to them
shares or debentures to w
(as the case may require)
the application thereto of

ereto into an agreement with the company providing
respectively, credited as fully paid up, of any further
hich they may be entitled upon such capitalisation, or
for the payment up by the company on their behalf, by
the respective proportions of the profits resolved to be
capitalised, or the amounts of any part of the amounts remaining unpaid on

their existing shares, and any agreement made under such authority shall be
effective and binding on all such members,

AUDIT

Auditors shall be appointed and their duties regulated in accordance with
Section 132, 133 and 134 of the Ordinance,

NOTICE

A notice may be given by the company to any member either personally or by
sending it by post telex or telegram or cable to be confirmed later in writing to
him or to his registered, or (if he has no registered address vithin Tanzania) to
the address, if any within Tanzania supplied by him to the ¢

ompany for the
giving of notice to him. Where a notice is sent by post, service of the notice

& preparing and posting a
in the case of a notice of
after the letter containing the same in
at the time at which the letter would be delivered

letter containing the notice, 1o have been effected
meeting at the expiration of 24 hours
posted, and in any other casc
in the ordinary course of post.

If a member has no registered address within
to the company any other address for the giving of notice to him a notice
addressed to him and advertised in {he hewspapers circulating in the
neighborhood of the registered office of the company shall be deemed to have
been duly given to him at noon on the day on which the advertisement appears.

the territory and has not supplied

The company may give a notice (o the Joint holders of a share by giving the
notice 1o the joint holder first named in the register of me

mbers in respect of the
shares.

N
A notice may be given by the company to the persons entitled to a share in
consequence of the death of bankruptcy of a member by sending it through the
post in a prepaid letter addressed to them by name, or by the title of
representative of the deccased, or trustee of the bankrupt, or by any like
description, at the address, if any within Tanzania supplied for the purpose by
the persons claiming to be so entitled, or until such as addres:s has been so
supplied by giving the notice in any n??f%{nleﬁ:]’{l hich the'-S@h}{:. Ynight heve been
given if the death or banknuptcy hidd I:[SQJ Ogguefs U
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128.

125

Notice of every general meeting shall be given in any manner hereinbefore

authorised to:

(a)  every member except those members who (having 1o registered address
within Tanzania) have not supplied to the company an address within

Tanzania for the giving of notice to them;

every person upon when the ownership of a share devo.lves by a reason
of his being a legal personal representative or a trustee in bankruptey of

a member but for his death or bankruptcy would be entitled to receive
notice of the meeting; and

(b)

No other person shall be entitled to receive notices of general meeting.

If the company shall wound up, the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Ordinance, divide amongst the members in specie or kind the whole or any part
of the assets of the company (whether they shall consist of property of the same
kind or not) and may for such purpose, set such value as he deems fair upon any
property to be dividend as aforesaid and may determine how such divisions
shall be carried out s between the members of diferent classes of members.
The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such sanction, vest the whole or any part of such assets in
trustees upon such trust for the benefit of the contributions as the liquidator,
with the like sanction, shall think fir, but so that no member shall _bﬁxgmﬂpelled
lo accept any shares or enler securitics whereon there is‘_il\i]x }.igﬂji]gt?\:ww .
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130. Every director other officer of the company shall be entitled to be indemnifieq
out of the assets of the company against all costs, charges, expenses, losges and
liabilities which we may sustain or incur in or about the execution of the dutjes
of this office or otherwise in relation thereto, including any liability incurreq
him in which judgment is given in his favour or in which he is acquitted or in
connection with any application under section 345 of the Ordinance, in which
relief if granted to him by the course and no director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred
by the company in the execution of the duties of his office or in rel ation thereto,
But these Articles shall only have effect in so far as its provisions are not
avoided by section 155 of the Ordinance,

Names, Addresses No. of shares |  Signature of |
and Description of Subscribers taken Subscriber

1. Mr. CHRISTIAN JOAKIM HENJEWELE
KINONDONI-UFIPA 400
P.0.BOX 2792

DAR ES SALAAM L V. 4

2. Mrs. VICTORIA JOHN MASSAWE
YOMBO VITUKA 300
P.0.BOX 1512

DARES SALAAM

3. Mrs. STELLA BARNABAS MILLION
YOMBO VITUKA 300
P.0.BOX 1512
DAR ES SALAAM

1999
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