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THE UNITED REPUBLIC OF TANZANIA

Certificate of Change of Name

I HEREBY CERTIFY THAT

SUPER GARAGE AND AUTO WORKS COMPAYY =

o Timited

having, with the sanction of a Special Resolution
of thesaid Company, and withtheapproval ofthe

Registrar signified in writing changed itsname, 1s
SUPER DOLL TRAILER MAFUFACTURE  CO.(T)
now called the.... e e B o e

and I haveenteredsuch newnameon the Register

accordmgly.

“slven under my hand at Dar es Salaam

thlswhday Of JaDUBLY s




THE CONMPANITRS ORIDINANCE (CAIP.212)

COMPANY 1.I1MITED BY SHARBES

M ETTOIANIDUM

A N D
ARTICI.ES OF ASSOCITIATION
QB

SUPFPFR GARAGIE AND AUTO WORKS COMPANY LIMITEID

Trnacorporated this. o - 0 O - - - - - L ElEyr i o w o w ow ow BT 5.

IPIRICIPAIRICTD) GRAT IS BY -
L.S. RINGO (ADVOCATE )

oo, BOX Z6£,

DIAR B35 SALAAM .




TTiiE UNITTED REPUBLIC OF TANZANTA

CIEIRTIFICATE OF 1INCORPORATION

I HIEREBY CERTIFY THAT

SUFPTTR GARAGE AND AUTO WORKS COMPANY LT
ds his day~ incorporated under the Companies Ordinance
(Cap.212) and that the Company is Limited.

Given under my hand at Dar-es-Salaam this........ day
(2 A one thousand nine hundred and ninety one.
SEAL

REGISTRAR OF COMPANIES
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;bame of the Company is "SUFER GARAGE AND AUEO 3
COMRANY LIMITED: r § % =m;
« U .
Z. The registered office of the Company will be siti tgp'ﬁn
Tfanzania.
o The objects for which the Company is formed are:-
a) To carry on the business of dealers in, hirers, repairers,
cleaners, storers, and warehousers of motorcars, motor-
cyecles, motors, vans and other conveyances of all

descriptions (all hereinafter comprised in the terms "motors
and other things") whether propelled or assisted by means
of petel, steam, gas, electrical, animal or other powers,
and of engines, chassis bodies or other things used for, in
or in connection with motors and other things.

b) To construct garages and store houses and other buildings
for the housing or repair of such vehicles, the storage of
fuel and other oils and substances required for the working
of the said vehicles, the ware-housing of goods carried, and
the accommodation of persons intending to be passengers.

c) To repair and maintain such vehicles.

d) To buy sell, let, or hire, repair, alter and deal is
machinery, component parts, accessories and fittings of all-
kinds for motors and motor cycles and other things and all
articles and things referred to in clause (a) hereof or used
in, or capable of being used in connection with the
manufacture, maintenance and working thereof.

e) To carry on the business of importsrs and dealers in fuel
and other oils, petroleum of every kind and the business of
refiners of such eil and petroleum and the manufacture of
lubricating oils and all accessories regquired for the
equipment and operation of motor vehicles and motor-cycles
and other things..

7 0P To carry on the business of importers, dealers and
distributors of kerosine, petrol, motor spirit, mineral oil,
crude olil, petrolem, lubricanting oil, grease and all other
kinds of petroleum and mineral products.

¥g) To carry on the business of transporters by land, sea, air
and any other means of conveyancing of people and goods 1in
Tanzania and the neighbourhood, and in such other place or



+h)

1)

m)

n)

To operate motor transport of all kinds including the
leasing or hiring for any period or number of Jjourneys of
cars, lorries, trucks, tractors and vehicles used and the
repair of such vehicles.

To construct, equip, maintain and work ominibuses or other
vehicles appropriate for the carriage of passengers or
goods, and to carry on the business of omnibus and other
vehicles proprietors and carriers of passengers and goods
in Tanzania and the neighbourhood, and in such other place
or places as may from time to time be determined.

To purchase or otherwise acquire, construct, sell, hire or
let omnibuses and other vehicles, engines, machinery and
other chattels and things used for any of the above
pPUrposes.

To carry on the business of builders, contractors,
painters, decorators, dry cleaners, plumbers, glasiers,
metal and alloy workers, refiners and engineers,
electricians, carpenters, Jjoiners, wood-workers, carriers,
warehousemen, and manufacturers and dealers in hardware,
sanitary-ware, goods, plants, applicances and fittings,
bricks, tiles, pipes, earthware, china pottery, glass,
timber, wood, cement, concrete and building materials,
masonry, hauliers, and among other things to construct,
execute, carry out, equip, improve buildings of every type
and other business in connection with the above mentioned
business that are customarily and usually carried on along.

To acquire, build, construct, maintain, alter, enlarge,
pull down and remove or replace any buildings, machinery
factories, depots, mills, offices, works, roads, railways,
engines, walls, fences, dams, bridges, sluices or water
causes, to clear sites for the same and to Join with any
other person, firm or company in doing any of the things
aforesaid and to work and manage and control the same or
Join with others in so doing.

To purchase and otherwise acquire the good will of any
building or other business mentioned in this memorandum of
association.

To acquire, develop and improve lands and hereditaments and
to erect and build therecon houses and other buildings and
to hold, occupy, let, underlet and mortgage, sell or
otherwise deal with the same.

To carry on the business of manufacturers of cement
concrete products and of preoducts and works of antificial
pre-cast stome, of constructors 1in concrete, whether
reinforced or otherwise and of demolition, blasting, shaft
Sinking, water boiling and plan making.
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g)

t)

)

v)

W)

x)

To deal in the import and export, sales of all types of
building materials, textile materials, industrial materials
and chemicals, consumer sundries, groceries, footwear,
electrical eguipments, domestic appliances, agricultural
and farm implements, motor vehicles spares and any other
general merchanise.

To act as agents and manufacturers representative of
various Jlocal and multi-national companies dealing with
activities of the same nature, or Incidental, thereto.

To procure the Company to be registered or recognised Iin
any part of the World.

To carry on any other business which may seem to the
Company capable of being conducted directly or indirectly
for the benefit of the Company.

To sell, Improve, .manage, develop, exchange, lease,
mortgage, dispose of, turn to account, or otherwise deal
with all or any part of the property and rights of the
Company .

To invest the monies of the Company not immediately
reguired in such manner, other than in the shares of this
Company, as may Ifrom time to time be determined.

To lend money and guarantee the performance of the
contracts or obligations of any Company, firm or person,
and the payment and repayment of the capital and principal
of, and dividends, interests or premium or any stock,
shares and securities, of the Company or not and to give
all kinds of Indemnities.

To borrow or raise or secure the payment of money by bank
overdrafts, by mortsage, or by the issue of debentures or
debenture stock, perpetual 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 Company s property or assets, present an future,
including its uncalled capital, and collaterally or further
to secure any securities of the Company by a trust deed or
other assurance.

To establish and support or aid in the establishment and
support of associations IiInstitutions, funds, trusts and
clubs calculated to benefit the employees or ex-employees
of the Company or any of its predecessors in business or of
any Company which is subsidiary Company of the Company or

is allied thereto or associated therewith, or the
dependents or connections of such persons, and to grant or
provide pensions and allowances, to make or enter Iinto

arrangements for the provision of policies of Iife
assurance, pensions



)

aa)

bb)

cc,)

dd)

ee)

or other benefits to or for the Directors or eomployvees of
the Company, or any such predecessor of such Company as
aforesaid o» the relations or dependants of any such
persons, to pay or contribute towards the payment of
premiums 1in respect of any such policies, pensions, oxr
benefits, to establish or support funds, trusts, schemes
(including funds, trusts and schemes providing for payment
towards insurance) which may be considered calculated to
promote such purposes or to benefit any such persons or
otherwise to advance the Iinterests of the Company or its
members.

To enter Iinto any partnership or arrangement in the nature
of a partnership, co-operation or Union or interests, with
any Company or person engaged or interested or about to
become engaged or interested in the carrying on or conduct
of any business which the Company is authorised to carry on
or conduct or from which the Company would or might derive
any benefit, whether direct or indirect, and to finance,
subsidise, make donations to or assist any Company or
person as may be deemed expedient.

To establish or promote or Jjoin in the establishment or
promotion of any other Company whose objects shall include
the taking over of any of the assets and liabilities of the
Company or the promotion of which shall be calculated to
advance 1ts iInterest.

To amalgamate with any other Company .

To draw, make, accept, endorse, execute and issue promisory
notes, bills of exchange, debentures, or other negotiable
instruments or transferable instruments.

To adopt such means of making known the businesses of the
Company as may seem expedient and in particular by
advertising in the press, by publications in the gazette
and by granting prizes, rewards and donations.

To distribute any of the Company s property or assets among
the members Iin specie.

To pay the expenses of and preliminary and incidental to
the promotions, establishment, and registration of the
Company or for any other Company promoted,
formed/established or registered by the Company and all
brokerage, discount and other expenses lawfully payable
which may at any time and from time to time be deemed
expedient for taking, placing, or underwriting all or any
of the shares or debentures, or other obligations of the
Company so promoted, formed, established or registered by
the Company .



S i To deo all or any of the above things in any part of the
World and either as a principal , agent, trustee or
otherwise, and either alone or in conjuction with others
and by or through agents, sub-contractors, trustees or
otherwise.

gg) To do all such other things as are incidental or the
Company may think conducive to the attainment of the above
objects or any of them.

hh) To obtain all powers and authorities necessary to carry out
or extend any of the above objects.

AND it is hereby declared that the word "Company'" 1in this
clause, except where used in reference to this Company, shall Dbe
deemed to include any partnership or other body of persons,
whether incorporated or not incorporated and whether domiciled
in Tanzania or elsewhere and that the intention is that each of
the objects specified in each paragraph of this clause, shall
not except, when the context expressly so reguires, be in anyway
limited or restricted by reference or inference from the terms
of any sub-clause or by the name of the Company.

4. The liabilities of the members is limited.

&

The share capital of the Company 1s shilling ten million
(10,000,000/=) divided into ten thousand (10,000) shares
of shillings one thousand (1,000/=) each; with power for
the Company to increase or reduce the said capital.

S



WE, the several persons whose pames and addresses are
subscribed, are desirious of being formed into a Company in
pursuance of this memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company
5et opposite cur respective names.

NAME, ADDRESS AND NUMEBER OF SIGNATURE
DESCRIFPTION OF SHARE TAKEN
MENBERS

1. NASS0R ALI SEIF

By
¢y
&
Ry
e
o
5y
i
2
Ky

Dated a 63y mm/gaig‘o“"— this. .. %h ....... day
Of}%@w@ 881.

Signature:.
Fostal Addre 0 QK. . .%
N y

Wualification: rﬂl"b\/ QeHxtE
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2 In these FRegulations: -

"The Ordinance" means the Companies Ordinance Chapter 212
of the Laws of Tanzania.

When any provision of the (rdinance is referred to, the

reference is that provision as modified by any law for the
time being in force.

Unless the context otherwise requires, the expressions
defined in the Ordinance or any statutory modification
thereof in force at the date at which these Regulations
become binding on the Company,

shall have the meanings so
defined.

Any words importing the singular shall include the plural
and vice versa, and words Iimporting the masculine gender
shall include females, and the words importing persons shall
include bodies corporate, partnership,

firms cooperative
Societies eto.

LABLE A

The regulations of table A4 in the first schedule to the
Company s Ordinance (Capt.Z212) shall not apply to the

Company except so far as the same are repeated or contained
in these articles.
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PRIVATE COMFANY
The Company is a private company and accordingly: -

fa) The right to transfer shares 1is restricted in the
manner hereinafter prescribed.

(h) The number of members of the Company (exclusive of
persons who are in the employment of the Company and
of persons who having been formerly in the employment
and have continued after the determination of such
employment to be members of the Company is limited to
fifty; provided that where two or more persons hold
one or more shares in the company Jjointly they shall
for the purpese of this regulation betreated as a
single member.

(c) Any invitation to the public to subscribe for any
shares or debentures of the Company 1s prohibited.

(d) The Company shall not have power to issue share
warrants to bearer.

SECRETARY

The Secretary shall be appointed by the Board for such
terms at such remuneration and upon such conditions as 2%
may think fit, and any GSecretary so appointed may be
removed by the Board.

The share capital of the Company is shillings Ten Million
(1,000,000/=) divided into Ten Thousand (10,000) shares of
shillings One Thousand (1,900/:)-

SHARES

Subject to the provisions, 1if any, in that behalf of the
Memorandum of Association, and without prejudice to any
special rights previously conferred on the holders of the
existing shares, any shares may be issued with such
preferred, deferred or other special rights or such
restrictions whether in regard to the dividend, voting,
return of share capital or otherwise, as the company mDay
from time to time by special resolution determine, and any
preference share may, with the sanction of a special
resolution, be issued on the terms that it is or at the
option of the company 1is liable to be redeemed.

It at any time the share is divided into different classes
of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may be varied with the consent in writing of
the holders of three forths of the issued shares of that
class, or with the sanction of an extra-ordinary resoclution
passed at a separate general meeting of the holders of the
shares of the class.

0
25
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1.

11.

To every such separate general meeting the provisions of
these regulations relating to general meetings shall
MUTATIS MUTANDIS apply, but that the necessary quorum shall
be two persons at least holding or representing the proxy
one-third of the issue shares of the class and that any
hold of shares of the class present in person or by proxy
may demand a poll. '

Every person whose name is entered as a member in the
register of members shall be entitled to a certificate
under the seal of the company specifying the share or
shares held by him and the amount paid up thereon provided
that in respect of a share or shares held Jjointly by
several persons the company shall not be bound to Iissue
more than one certificate and delivery of a certificate for
a share to one several holders shall be sufficient Jjoint
delivery to all.

If a share certificate 1s defaced, lost or destroyed, it
may be renewed on [ayment of such fee, if any, not
exceeding five shillings, and on such terms, if any, as to
evidence and indemnity, as the directors think fit.

No part of the funds of the company shall directly or
indirectly be employed in the purchase of or in loans upon
the security of the company s shares, but nothing in this
regulation shall prohibit transactions mentioned 1in the
provisien te section 46 (1) of the ordinance.

Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any
works or buildings or the provisicn of any plant which
cannot be made profitable for a lengthened pericd, the
company may pay interest on so much of such shares capital
as is for the time being paid up for the period and subject
to the conditions and restrictions mentioned in section &5
of the ordinance any may charge the same to capital as part
of the cost of construction of the works, buildings or
plant.

e L BN

The company shall have a lien on every share (not being a
fully paid share) for all moneys (whether presently payable
or not) called or payable at a fixed time in respect of
that share, and the company shall also have a lien on all
shares (other than fully paid shares) standing registered
in the name of a single person for all moneys but the
directors may at any time declare any share to be wholly or
in part exempt from the provisions of this regulation. The
company ‘s lien 1if any, on a share shall extend to all
dividends payable thereon.
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14.

16.
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18.

The company may sell, in such a manner as the Directors
think fit, any shares on which the company has a lien but
no sale shall be made unless some sum 1in respect of which
the Jlien exists 1is presently payable, nor until the
expiration of fourteen (14) days after a notice in writing,
stating and demanding payment of such part of the amount
inrespect of which the lien exists as is presently payable,
has been given to the registered holder for the time being
of . the share or the person entitled thereto by reascon of
the death bankruptcy. '

The proceeds of the sale shall be received by the company
and applied in pavment of such part of the amount in
respect of which the lien exists as is presently payable,
and the residue shall (subject to a like lien for sums not
presently pavable as existed upon the shares prior to the
sale) be paid to the person entitled to the shares at the
date of sale.

For giving effect to any such sale the Directors may
authorise some persons to transfer the shares sold to the
purchaser thereof. The pruchaser shall be registered as
the holder of the shares comprised in any such transfer and
he shall neot be bound to see to the application of the
purchase moeny,, nor shall his title to the shares be
effected by any irregularity or invalidyt in  the
proceedings in reference to the sale.

CALLS OF SHARES

The Directors may from time to time make calls upon the
members in respect of any moneys unpald on their shares and
each members shall (subject to receiving at least fourteen
days notice specifying the time or times so specified the
amount called on his shares. A4 call shall be deemed to
have been made at the time when the resolution of the
Directors authorising the call was [assed.

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

The Directors may make arrangements on the issue of shares
for a difference between the holders in the amount of calls
to be paid and the times of payment.

The Directors, may 1if they think fit, receive from any
member willing at advance the same all or any part of the
moneys uncalled and unpaild upon any shares held by him; and
upon all or any of the money so advanced (until the same
would, but for such advance, become presently payable) pay
Interest at such rate (not exceeding, without the sanction
of the company in general meeting, six percent (6%) as may
be agreed upon between the member paying the sum in advance
and the Directors.
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20.

Lt a sum called in respect of a share is not paid before or
on the day appointed for payment thereof, the person from
whom the sum 1is due shall pay interest upon the sum of the
rate of tem percent per annum from the day appointed for
the payment thereot! to the time of the actual payment, but
the VDirectors shall be at liberty to waive payment of that
Interest wholly or in part.

The provisions of these articles as to payment of interest
shall apply in the case of non payment of any sum which, by
the terms of issue of a share, become payable at a fixed
time, whether on account of the amount of the share, or by
way of premium as it the same had become prayable by virtue
of a call duely made and notified.

TRANSFER AND TRANSMISSION OF SHARES.

The rights of members to transfer their shares shall be
restricted as follows:-

(a) A share may be transferred by a member or other person
entitled to transfer to any member of the company
selected by the Iransferer, by save as aforesaid and
save as provided in sub-clause (b) hereof no share
shall be transferred to a person who is not a member
so long as any member or any person who is not a member
or any person selected by the Directors as one whom it
is desirable to admit to membership is willing to
purchase the same at a fair value.

(b) Any share may be transferred by a member to any of his
son, sons, grandson or grandsons and any share of a
deceased member may be transferred by his executors or
administrators to any of the son or sons of such
deceased member and restrictions in sub-clause a hereof
shall not apply. On the death of any of the members
without having exercised the right conferred by this
sub-clause and if the executors or administrators of
such deceased member do not apply for transfer shares
of the deceased member to any of the son or sons of the
deceased member as hereinbefore provided the surviving
members nominated by the Directors shall have the
option to purchase the shares of such deceased member
at a fair value to be paid as provided in sub-clause
(c) hereof and the provisions of sub-clause (J) hereof
shall thereupon take effect; proviced, however that
when the executors on the administrators of a deceased
member apply for transfer of shares to a son or sons
such deceased member, he or they shall have the first
option to have the share transferred to him of the
deceased member may transfer the same accordingly .
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(c)

(d)

(e)

(£)

(&)

The executors or the administrators of the deceased
member shall have votes in the management of the
cCompany.

For the purpose of these articles the "fair value’ of
a share shall be such amount as the auditor of the
company for the time being shall on the appplication
ot either party certify by writing under his hand, to
be in his opinion the fair selling value thereof as
between a willing Vendor and willing Purchaser. In so
certifying the auditor shall be considered to be acting
as an expert, and not as an arbitrator and accordingly
the Arbitration Urdinance shall not apply.

Except where the transfer 1s made pursuant to sub-
clauses (a) and (b) hereof the member proposing to
transfer any shares (hereinafter called the proposing
Transferor) shall give notice in writing (hereinafter
called the transfer notice) to the company that he
desires to transfer the same. Such notice shall
constitute the Company his agent for the sale of the
shares to any member of the company or person selected
as aforesaid at the fiar value fixed in the manner
provided by the last proceeding clause. The transfer
notice may include several shares and in such case
shall operate as if it were a separate notice 1in
respect of each share. The transfer notice shall not
be revocable except with the sanction of the Directors.

Upon receipt of the notice as aforesaid the Board of
Directors shall forthwith give notice to all members
of the company of the number and price of the shares
to be sold and invite each of them to state in writing
within thirty days from the date of the said notice
whether he is willing to purchase any, if so, what
maximum number of the said shares. )

At the expiration of the said thirty days the Board of
Directors shall allocate the said shares to or amongst
the member or members who shall have expressed his or
their willingness to purchase as aforesaid, and (if
more than one) so far as may be pro-rata according to
the numbers of the shares already held by them
respectively, provided that no member shall be obliged
to take more than the said maximum number of shares so
notified by him as aforesaid.

If the company shall within the space of sixty days
after being served with such notice find a member or
person selected as aforesaid willing to purchase the
share (hereinafter called the purchasing member) and
shall give notice therecof to the proposing transferor,
he shall be bound, upon payvment of the fiair value, to
transfer the share to the purchasing member.

oy
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If in any case the proposing transferor, after having
become bound as atoresaid, makes default  in
transferring the shares, the company may receive the
burchase money and shall thereupon cause the name of
burchasing member to be entered in the register as the
holder of the shares and shall hold the purchase money
in trust for the proposing transferor;, the receipt of
the company for the purchase of money shall be good
discharge to the purchasing member and after his name
has been entered in the register in surported exercise
ot the atoresaid power, the validity of the proceedings
shall not be questioned by any person.

It the company shall not within the space of sixty
days after being served with the transfer notice in
the manner aforesaid the proposed transferor shall at
any time within three calender months afterwards be at
liberty to sell and transfer the shares to any person
at any price. :

The Company in General Meeting may make and from time
to time very the rules as to the mode in which any
shares specified in any transfer notice given to the
company pursuant to sub-clause (d) hereof shall be
offered to the members and as to their rights in regard
to the purchase thereof, and in particular may give any
member or class of members a preferential right to
purchase the same. Until otherwise determined every
such share shall be offered to the members other than
the proposing transferor, as nearly as may be in
proportion to the existing shares held by them
respectively and the offer shall in each case limit the
time within which the same, if not accepted, will be
deemed to be declined any may notify the members that
any member who desires an allotment of shares in excess
of his porportion, should in his reply state how many
excess shares, he desires to have and if all the
members do not claim their porportion the unclaimed
shares shall be used for satisfying the claims in
excess. 1f any shares shall not be capable, without
fraction, of being offered to the members in proportion
to their existing holdings the same shall be offered
to the members or some of them insuch proportion or in
such manner as may be determined by lots to be drawn
under the direction of the Directors.



(k) Where any member shall die without having exercised
the right conferred by sub-clause (b) hereof or where
the executors or the administrators of such deceased
member deo not apply for transfer of shares of the
deceased member the lirectors may after the expiration
of twelve months from the date of his death call on
the executors on the administrators of such decased
member to transfer the shares of the decased member to
such person to be approved by the Directors at the
fair value of the shares and if the executors or the
administrators do not comply forthwith with such call
they shall be deemed to have served the company with
a transfer notice under sub-clause (d) hereof and the
provisions of that and the subseguent sub-clause shall
thereupontake effect. This sub-clause shall not
derogate in any way Ifrom the right conferred upon a
member by sub-clause (b) hereof.

(1) The Directors may at their absolute and uncontrolled
discretion except in the case governed by clauses (a)
and (k) of this article decliine to register or
acknowledge any transfer of shares and shall not be
bound te give any reascen for such refusal and in
particular may so decline in respect of shares upon
which the company has a lien.

The executors or administrators of a deceased member shall
be the only persons recognized by the company as having any
title to his share except in cases of Jjoint holders, in
which case the surviving holder or holders or the executors
or administrators of the last surviving holder shall be the
only persons entitled to be so recognized; but nothing
herein contained shall relases the estate of a deceased
Joint holder from any liability 1in respect of any share
Jointly held by him. The Company shall not be bound to
recognized such executors or administrators unless other
legal representation as the case may be from a duly
constituted court in Tanzania or Authority authorised by
any law for the time being in force in Tanzania or other to
grant such probate of letters of administration provided
nevertheless that in special cases it shall be lawful for
the Directors to dispense with the production of probate or
letters of administration or such other legal representation
upon such terms as to indemnity or otherwise as the
Directors may them fit.

Any person becoming entitled to shares 1in consequence of
the death or bankruptcy of any member, upon producing proper
evidence of the @grant of probate or letters of
administration or such other evidence that he sustains the
character in respect of which he proposes to act under this
clause, or of his title, as the Directors think sufficient,
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28,

may with the consent of the Directors (which they shall not
be under obligation te give) be registered as a member in
respect of such shares, or may subject to the regulations
as to the transfers hereinbefore contained transfer such
shares.

FOREEITURE OF SHARES

If a member fais to pay any call or instalment of a call on
the day appointed for payment therecof, 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 payvment. of so much of the call or instalment as
is wunpaid, together with any interest which may have
accrued.

The Notice shall name a further day (not earlier than the
expiration of fourteen days from the date of the notice) on
or before which payment regquired by the notice is to be
made, and shall state that in the event of non-payvment at
or before the time appointed the shares in respect of which
the call was made will be liable to be forfeited.

Af the requirements of any such neotice as aforesalid are not
complied with, any shares in respect of which the notice has
been given may at any time thereafter, before the payment
reguired by the notice has been made, be forfeited by a
resolution of the directors to that effect.

A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the directors think fit,
and at anyv time before a sale or disposition the forfeiture
may be cancelled on such terms as the Directors think fit.

4 person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares but shall not-
whtstanding, remain liable to pay to the date of forfeiture
were presently payvable by him to the company in respect of
the shares, but his liability shall cease 1f and when the
company recelved payment in full of the nominal amount of
the shares.

A statutory declaration in writing that the declarant is a
director of the company, and that a share in the company has
been duly forfeited on a date 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 receive the consideration, if any, given
for the share on any sale or

10
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disposition thereo! and may execute a transfer of the share
in favour ot the person to whom the share 1is sold or
disposed of and he shall thereupon be registered as the
holder of the share and shall not be bound te see to the
application of the purchase money, 1f any non shall his
title teo the share be affected by any irregularity or
invalidity 1n the proceedings in reference to the
forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of anysum which, by the
terms of 1issue of share becomes payable at a fixed time
whether on account of the amount of the share or by way of
premium, as 1f the same had been payable by virtue of a
call duly made and notified.

ALTERATION OF CAPITAL

I'he company may from time to time by ordinary resolution
increase the share capital by such sum, to be divided into
shares of such amount as the resolution shall prescribe.

Subject to any direction to the contrary that may be given
by the company 1in general meeting, all new shares shall,
before issue, be offered to such persons as at the date of
the offer are entitled to receive notices from the company

of  general meetings in proportion, as nearly as
circumstances admit, to the amount of the existing shares
to which they are entitied. The offer shall be made by

notice specifying the number of shares offered, a limiting
time within which the offer, if not accepted, will be deemed
to be 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 the shares offered,
the directors may dispose off those shares in such manner
as they think most benerficial to the company.

The Directors may likewise so dispose of any new shares
which )by reason of the ratio which the new shares bear to
shares held by persons entitled to an offer of new shares)
cannot, in the copinion of the directors, be conveniently
eoffered under this article.

The new shares shall be subject to the same provisions with
reference to the payvment of calls, lien, tranfer,
transmission, forfeiture and otherwise as the original share
capital.

The company may be ordinary resclution:-

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

10
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(b) Sub-divide its existing shares, or any of them, Into
shares of maller amount than is fixed by the
Memorandum of Asscciation subject, nevertheless, to
the provisions of &1 (1) (d) of the (Ordinance,

4

i

(c) Cancel any shares which, at the date of the passing of
the reseclution have not been taken or agreed to be
taken by an)y person.

{iron an increase of capital the new shares shall be issued
upon such terms and conditions and with such rights and
rriviledees attached thereto as the resolution creating the
same shall direct and if no directicon 1is given, as the
Directors shall determine, and in particular such shares
may be issued with a preferential eor gualified right to
dividend and in the distribution of the assets or the
company and with a sprecial or any right of voting.

The company may, by special resolutiocn, reduce 1its share
capital and any capital redemnption reserve fund 1in any
manner and with, and suhject te, any incident authorized,
and consent required by law.

GENERAL _MEETINGS

Gineral Meetings shall be held cnce at least 1n every
calender year at such time {(net being more than fifteen
menths after the helding of the last preceeding general
meeting) and at such place as may be determined by the
Directors. Such general meetings shall be called "Crdinary
Meetings" and all other meetings of the company shall be
called "Extra-Ordinary Meetings'. The place of all kinds
of meeting may be fixed by the Directors at their
discretion.

The llirectors may, whenever they think fit convene and
extra-ordinary meeting and the Directors shall on the
reguest in writing of the helders of not less then one-tenth
of the issued capital of the company upon which all calls
on other sums than due paid forthwith proceed to convene an
extra-oridinary meeting and the provisions of section 114
of the Ordinance shall apply.

If at any time there are not within Tansania a sufficient
number of Directors capable of acting to form a guorum and
Director or any two members of the company may convene an
extra-ordinary meeting.

Any ordinary resolution of the company determined without
any General Meeting and evidenced by writing under the hands
of all the Directors and all members of the company shall
be valied and effected as an ordinary resolution duly passed
at a General Meeting of the Company.

1z
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NOTICE_OF GENEKRAL MEETINGS

Subject to the provisions of section 117 (2) of the
Urdinance relating to special resolutions, seven days"
notice at the least (exclusive of the day on which the
notice is served or deemsd te be served, but inclusive of
the day for which notice is given) specifying the place,
the day and the hour of the meeting and, in case of special
business, the general nature of that business shall be given
in a 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 notice of some particular
meeting, that meeting may be convened by such shorter notice
or without notice, and in such manner as those members may
think fit.

The accidential omission te give notice of a meeting to, or
the non-receipt of notice of a meeting by, any member shall
not invalidate the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at
an extra-ordinary meeting, and all that is transacted at an
ordinary meeting, with the exeption of sactioning a
dividend, the consideration of the accounts, balance sheets
and the ordinary report of the Directors and Auditors, the
election of Directors and other officers in the place of
those retiring by rotation and the fixing of the
remuneration of the auditors.

No business shall be transacted at any general meeting
unless a guorum of members is present at the time when the
meeting proceeds to business, save as herein otherwise
provided, two members present personally or by proxy shall
be a gquorum.

If within half an hour from the time appointed for the
meeting a quorum 1is not present, the meeting, if convened
upon the requisition of members shall be disolved; in any
other case 1t shall stand adjourned to the same day in the
next weelk, at the same time and place and if at the
adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting the members
present shall be a gquorum. Notice of an adjourned meeting
shall not he required in any case.

The Chairman, 1if any, of the Board of Directors shall
breside as Chairman at every general meeting of the Company .

1.2
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If there iz ne such Chairman, or if at any meeting he 1=
net present within fiftesen minutes after the time appointed
Tfrom bholding the meeting or is unwilling to act as Chairmarn,
the members present shall choose someone of their number to
be (hairman.

The Chalrman may, with the consent of any meeting at which
& guorum is present (and shall if so directed by the
meeting). adjourn the mesting from time to time and from
place to place, bot no business shall be transacted at any
adjourned meeting from which the a Jjournment took rlace.

When a meeting is adjouned meeting shall be given as in the
case of an original meeting. Save as aforesaid it shall
not bhe necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a proll
1z (before or on the declaration of the result of the show
of hands) demand by at least two members present in person
or by proxy entitled to vote or by one member or two members
so present and entitled if that member of those two members
tegether hold not less than fifteen per cent of the paid up
capital of the company, and unless a poll is so demand. a
declaration by the Chairman that resolution has, on a show
of hands, been carried or carried unanimously, or by
rarticular majority, or lost and an entry to that effect
in the book of the proceedings of the Company, shall bs
cenclusive evidence of the cast without proof of the number
of proportion of the votes recorded in favour of or against
that resclution.

If a poll is duly demanded it shall be taken in such manner
as the Chairman directs, and the result of the prell shall
be deemed to be the resolution of the meeting at which the
poll was demanded.

In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which
the show of hands takes place or at which the poll is
demanded shall be entitled to a second on casting vote.

A pell demanded on the election of a Chairman, or on a
question of adjourment shall be taken forthwith. A poll
demanded on any other question shall be taken at such time
as the Chairman of the meeting directs.

i3
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YOTES (OF MEMBERS

(hn a show of hands every member present in person shall
have one vote. n a poll every member shall have one vote
for each share which he is the holder.

In the case of Joint holders the vote of the senior who
tenders a vote whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other Jjoint
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 inrespect 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, Curator bonis or other in the nature of
Committee or Curateor bonis appointed by that Court, and any
such Committees, Curator bonis, or other perseon may on a
poll vote by proxy.

No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him
inrespect of shares in the Company have been paid.

On a poll votes may be given either personally or by proxy,;
provided that no company shall veote by proxy as long as a
reseolution of 1its Directors 1in accordance with the
provisions of section 116 of the Companies Ordinance is in
force.

The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or a
notarially certified copyv of that power or authority shall
be deposited at the registered office of the company not
less than seventy two hours before the time for holding the
meeting or adjourned meeting, at which the person named in
the instrument of a proxy shall not be treated as valid.

The instrument appointing a proxy shall be in writing under
the hands of the pointer or of his attorney duely
authorised in writing. Or 1if the appointer is a
Corporation, either under seal, or under the hand of an
officer or attorney duly authorised. A proxy need not be
a member of the company.

14
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An instrument appointing A proxy may be in the following
form or any other form which the Directos shall approve:-

Toowws wamni 8 6 & 9 = @ s0s % & % % s G w % oy B AR BB Y O b in the District
O sovmn o5 e s 8 0mas o 85 08555 5 0 o) being a member of

T o s 2 m 5 o m S st g e w e hereby appoint. . ... ... ... ..
[

......... as may proxy, to vote for me and on my behalf at
the (ordinary or extra ordinary, as the case may be),
general meeting of the company to be held on the...........

...................... A8 oF s n s v e vmzn s od@enes o s ven @0E 8%
any adjournment thereof.

BFoned RIS cie s v oy vmes 5 8§ wseas A3 OE, v v oo g s v 1

The instrument appointing a proxy shall be deemed to confer
Authority to demand or Jjoin in demanding a poll.

OARD O

The number of Directors shall not be less than two and not
more than five unless the general meeting decides
otherwise.

The following persons shall be first Directors of the Board
of Directors of the Company and shall hold office until
otherwise determined by the Company in General Meeting;

5 NASSOR ALI SEIF
2. SETF ALI SEIF

Fach Director shall be paid renumeration at such rate as
the company 1in general meeting shall direct and each
Director shall be entitled to be paid his reasonable
travelling expenses incurred by him whilst employed in the
business of the company or in attending Board Meetings.

If any Director being willing shall be called upon to
prerform extra service for the purpose of the company, the
company shall remunerate such Firector by a fixed sum or
percentage or profits or otherwise as may be determined by
the Directors and such remuneration may be either in
addition teo or in substitution for, his remuneration above
provided.

15
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The gualificaticn of a Director shall be the helding of one
share Iin the company. :

A memorandum Iinrriting sigped by all the Directors for the
time being and annexed or attached te the Directors ™ minute
boolk shall be as effective for all purposes &3 a resolution
ol the Directors passzed at a meeting duly convened, held,
and constituted.

Anv act done in good faith by a Directeor rhose office 1z
vacated Iin accordancs with 72 of Table A7 shall be valid
frnlcﬁ“r prior to the doing of auch act written neotice ahall
A Ve b,:,;ﬂ served upon him or any entry shall have been mpade
the Mrectors ™ minute book stating that such Director
has ceassd to be a Hirecotor of the Company.

4 IDirecteor ghall he entitled te be present at the
Mrectors meeting during the transaction of husiness In
relatien to whichk he 1z provented freom voting under Article
7E2 of Table A" and shall be reckoned for the purpese of
ascertaining whether there is & gquorum of Directors
presant and subject to this modificaticn the said Article
72 of Table A ° shall apply tec this company.

A general netice that any Director 1is a memher of any
specified firm or company and 1is to be regarded as
Interested 1in anyv subsequent transacticn be sufficient
digclusure under Article 72 of Table “A° and after such
general notice 11t shall net be necessary to g£Ilve any
gprecial notice relating te any particular transacticon with
such firm or company.

ALTERNATE DIRECTORS

Fvepry Nirsctor shall kave power to nominate any pesrson to
act or attend a5 alfernste Director in his place during his
absence from Tam ania and cn such appointment being made
the alternate Dirvector shall be subject 1in respects to
terms (except as regards share qualification) and
conditicnas existing with reference to the other Directors
and such Alternste Director while scting in the place of
such absent Director shall exercise and discharge all the
duties off the Director whom he represents.

FPOKERS AND DUTIES OF THE
) CTORS

The business of the company shall be managed by the Board
of Drectors, whe may pay all expenses Incurred in forming
and registering the company, and may exercise all such
rowers of the company as are net by the Ordinance, or any

[y
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statntory modilication therecf Ifor the time beling in
formece, op by these articles, reguired to be exercised by
the company In general meeting, subject nevertheless to the
provisichs of these articles and of the said Ordinance and
the exercise of such powers shall be subject alse to the
control of any general peeting of the coeompany, but no
reselution of the company in generall shall invalidate any
pricr act of the Directors which would have been valid if
that resolution had not been passed.

The [Directors may frem time to time appoint one or more of
their body to the office of Managing Director or Manager
for such term at such remuneration (whether by way of
salary, or commission on participation in profits or partly
in ene way and partly in another) as they may think fit,
and a Director so appeointed shall not, while heolding that
onffice, be subject to retirement by rotation or taken into
account in determination ipso facto 1if he ceases from any
cause to be a Directeor or 17 the Company 1n general meeting
resolves that his tenure of the office of Managing Director
0or Manager be determined.

The Directeors shall csuse minutes to be made 1n books
provided for the purpose.

(al) of all appcintment of officers made by the Directors;

(k) of the names of the Directors present at each meeting
of the DIrectors and of any Committee of the
DNirectors;

(o) of all rescluticon and proceedings at all meetings of
the Company, and of the Directors and of Committee of
Directors and every Director present at any meeting of
Directors or Ceommlittee of Directers shall sign his
name in a bock to be kept for that purpose.

BORROWING POWERS

The EBoard of Directors may. from time teo time, ralse or
borrow or may themseslves lend for the purpose of the
company s business such sum or sums of money as they think
rfit, and may secure the repayrment of or ralse any such sum
of sums as aforesaid, by mortgage or charge upon the whole
or part of the property and assets of the company, both
present and future including its uncalled capital, or by
the issue at such price as they may think fit, of bonds
debentures cr bhoth either charged upon the whole or any
part of the preperty snd assets of the company, or in such
way as the Directors think expedient.



e S ——

]
a

S L L 4 AT 2

™1
1

DISQUALIFICATION OF DIRECTORS.
The office of the Director shall vacated: -

(a) If he becomes bankrup - or inseclvement or compounds
with his creditors.

(b) JTf he becomss of unscund mind or be found lunatic
(e¢) If he ceases to be a shareholder.

(d) If he becomes prohibited from being a Director
reason of any order made by the Hig Court of
Tanzania under the Ordinance.

(e) If he gives the Directors one calender month’ s notice
in writing that the resigns his offics.

But any act done in good faith by a Director whose office
is vacated as afloresaid shall be valid unless, prior to the
doing of such act, written notice shall have been served
upeon the Ilirectors or any entry shall been made in the
Director s minute book stating that have such Director hsas
ceased to be a Director of the Company.

No DPirector shall be dizgqualified by his office from
contracting rith the company, nor shall any such contract
or any contract entered into by or on behalf of the company
in which any Directer shall be in any way interested be
avoided, nor shall any Director so contracting or being so
interested be liable to account to the company for any
profit realised by any such contract by reason of such
Director holding that office, or of the fiduciary relations
thereby established, but it is declared that the nature of
the interest must be disclosed by him at the meeting of the
Directors at which the contract 1is determined if his
Interest then exist, or, in any other case at the Tfirst
meeting of the Directors after the acqusiticon of his
interest.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The DPirecters may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings,
as they think fit. Q@Questions arising at any meeting shall
be decided by a majority of veotes. In case of an eguality
of votes the Chairman shall have a second or casting vote.
A Director may, and the Secretary on the requisition of a
Director shall, at any time summen & meeting of the
Directors.
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A Directeor who 1is at any time out of Tanzania shall not
during such time be entitled to notice of any meeting of
Directors and a resclution determed without any meeting of
Directors and evidenced by writing under the hands of all
the Directors shall be as valid and effectual as resolution
duly passed at meeting of Directors.

A guorum, necessary Ifor the transaction of the business of
Directors my be fixed by the Directors.

The centinuing [Directors may act notwithstanding any
vacaney in their hody but.,, 1f and so long as their pursuant
to the regulaticens of the company as the necessary guorum
of Directors., the continuing Directors may act for the
purpose of dncreasing the number of Directors to that
number, »r of sommoning a general meeting of the company,
but for no other purpose,

The Directors may elect a chairman of their meeting and
determine the period for which he 15 to hold office; but it
no such Chairman 15 elected, or 1if at any meeting the
Chairman is not present within five minutes after the time
appointed for helding the same, the Directors present may
choose one of their number to be Chairman of the meeting.

The Directors may delegate any of their powers to
commi ttees consisting of such member or members of their
body as they think fit; any Committee so formed shall in
the exercise of the powers so delegated conform to any
regulation that may be imposed on it by the Directors.

A Committee may elect a Chairman of its meetings, 1f no
such Chairman is elected, or if at any meeting the Chairman
is not present within five minutes after the time appointed
for helding the same, the members present may choose one
of their number to be the chairman of the meeting.

A Committee may meet and adjourn as it thinks proper,
Questions arising at any meeting shall be determined by a
majority of votes of the memhers present and in the case of
an eqguality of the vetes the Chairman shall have a second
or casting vote.

All acts done by any meeting of the Directors or of a
committee of Directors, or by any person acting as a
Director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of
any such Director or person acting as aforesaid, or that
they or any of them were desqualified, be as valid as if
every such persons had been dully appointed and was
gualified to be a Director.
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THE _SEAL

The seal of the company shall not be affixed to any
instrument except by the authority of a Resolution of the
Directors and in the presence of at least two Directors or
a Director and the Secretary or such other person as the
Directors may appoint for the purpose; and those two
Directors or Director and the Secretary or other person as
aforesaid shall sign every instrument to which the seal of

the company is se affixed in their presence.

DIVIDENDS AND RESERVE

The company in general meeting may declare devidends but no
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 dividend shall be paid otherwise then out of profit.

Subject to the rights of person, if any, entitled to shares
with special rights as to dividends all dividends shall be
declared and paid according to the amounts praid on the
shares, but if and so long as nothing is paid on any of the
shares of the company dividends may be declared and paid
according to the amounts of the shares. No amount paid on
a share In advnace of call shares. No amount paid on a
share in advance of call shall, while carrying interest be
related for the purpose of this article as paid on the
share.

The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they
think proper as a reserve or reserves which shall, at the
discretion of the Directors be applicable for meeting
contingencies, or for equalising dividends, or for any
other purpose to which the profits of the company may be
properly applied and pending such application may, at the
like discretion, either be employed in the business of the
company or be invested insuch investments as the Directors
may from time to time think fit, any general meeting
declaring a dividend may resolve that such dividend be paid
whollyor inpart by the distribution of specific assets, and
in particular of paid up shares, debentures, debenture
Stock of any other company, or in any one more of such
Ways.

If several persons are registered as Jjoint holders of any
shares, any one of them may give effectual receipts for any
dividend or other moneys payable on or in respect of the
share.
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Any dividend may bes paid bv cheque or warrant sent through
the post to the registered zddress of the member or person
entitied thereto or in the case of joint holders to any one
of such jJeint holders at his registered address or to such
rerson and such address ss the member or perscon entitled or
such Joint helders as the case may be direct.

Every such chegue or warrant shall be payable to the order
of the person to whom it is sent or te the order of such
other person as the member or person entitled or such joint
holders as the case may be may direct,

No dividend shall bear interest against the company.

The Beard of Directors shall cause proper beooks of accoount
toe bhe kept with respect to:- '

(al) All sums of money receilved and expandesd by the compsny
and the matiers inreapsct of which the regceipt and
expendl ture takes place.

(k) All ssles and purchases of goods by the company
and the assets and liabilities of the company.

The heoeoks of acccounts shall be kept at the regilstered
office of the company, or at such other place or places as
the Directors think fit, and shall be open te the
inspection of the Dirsctors.

The Directors shall from time to time determine whether and
to what extend and at what times and places and under what
conditions or regculations the accounts and books of the
compahy or any of them shall be open to the Inspecticon of
membears net being Directors. and ne member (not beling a
Director) shall have any right of inspecting any account or
heoks or decumsents of the company except as conferred by
statute or authorized by the Directors or by the company in
general mesting.

The Directers shall from to time in accoerdance wilth section
123 of the (Ordinance, cause to be prepared and to be laid
hefore the coppany Iin genersl meeting such profit and loss
aavounts., bkalance zheets and repertfs as are referred to in
that secticon.

The profit and loss account shall show, arrasnged under the
most ceonvenient  heads, the amount of gross Income
distinguishing the seversl scources ITrom which 1t has been
derived and the amount of gross expenditure, distinsuishing
the expenses of the establishment, salaries and other like
matiers,

P\J
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Every item of expenditnre fairly chargeable against the
vear’ s income shall be brought inteo accounts, so that a
Jnst balance of profit and loss may be laid before the
meeting and, in cases where may item of expenditure which
may in fairness be distributed over several years have 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.

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 a copy
of the auditor’'s report shall not less than seven days
before the date of the meeting be sent to all persons
entitled to receive notice of general meeting of the
company . The balance sheet shall be accompanied by a
report of the Directors as to the state of the Company s
affairs, and the amount which they recommend to be paid by
way of dividend, and the amount, if any, which they propose
to carry to reserve fund.

CAPITALIZATION QF PROFITS

The Companyv 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 to the
credit of the profit and loss account or otherwise
available for distribution and accordingly that such sum be
set free for distribution thereto if distributed by way of
dividend and in the same proportions on condition that the
same be not paid in cash but be applied either 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 unissued shares or debentures of the company to be
alloted and distributed, credited as fully paid up to and
amongst such members in the proportion aforesaid or partliy
in 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 only be applied in
the paving up of unissued shares to be issued to members of
the company as fully paid bonus shares.

Whenever such a resclution as aforesaid shall have been
passed the Directors shall make all appropriations and
applications of the unfivided profits reserved to be
capitalised thereby, and all allotments and issues of fully
praid shares or debentures, if any and generally shall do
all acts and things required to give effect thereto, with
full power to the Directors to make such provision by the
issue of fractional certificates of by payment in cash or
otherwise as they think fit for the case of shares or
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debetures becoming distributable in fraction, and alsc to
authorise any person to enter on behalf of all the members
entitled thereto in a agreement with the Company providing
for the allotment to them respectively, credited as fully
raid up, of any further shares or debentures to which they
may be entitled upon such capitalisation, or (as the case
may reguire) for the payment up by the Company on their
behalf, by the application thereto of their respective
proportions of the profit resclved to be capitalised of the
amount or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such
authority shall be effective and binding onall such
members .

AUDIT/AUDITOR

The Company shall at each annual general meeting appoint an
auditor and auditors to hold office until the next annual
general meeting.

If an appointment of auditors is not made at an annual
general meeting, the Court may, on the application of any
member of the company, appoint an auditor of the Company
for the current year.

A person, other than a retiring auditor shall not be
capable of being appointed auditor at an annual general
meeting unless notice of an intention to nominate that
person to the office of auditor has been given by a member
to the (ompany not less than fourteen days before the
annual general meeting, and the Company shall send a copy
of such notice to the retiring auditor and shall give
notice thereof to the members, either by advertisement or
in any other mode allowed by the articles, not less than
seven days before the annual general meeting.

Subject as hreeinafter provided, the first auditors of the
Company may be appointed by the Directors at any time
before the first annual general meeting, and auditors so
appointed shall hold office until that meeting.

Provided that -

(a) the company may at a general meeting of which notice
has been served on the auditors in the same manner as
on members of the Company remove any, such auditors
and appoint their place any other persons being
persons who have been nominated for appointment by any
member of the Company and of whose nomination notice
has been given to the members of the Company not less
than seven days before the date of the meeting, and

(b) 1if the Directors fail to exercise their powers under
this sub-section, the Company in general meeting may
appoint the first auditors, and thereupon the said
prowers of the Directors shall cease.
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The Directors may f£ill any casual vacancy in the office of
anditor, but while any such vacancy continues the surviving
on continuing auditor or anditors, 1if any may act.

T'he remuneration of the auditors of a Company shall be
fixed by the Company in general meeting, except that the
remuneration of an auditor appointed before the first
annual general meeting, or of an auditeor appointed to fill
a casual vacancy, may be fixed by the Directors, and that
the remuneration of an auditor appointed by the Court may
be fixed by the Conrt.

None of the following persons shall be qualified for
appointment as auditor of a company -

(a}) A Director or officer of the Company
(b) 4 body Corporate.

The auditors shall make a report to the member on the
accounts examined by them, and on every balance sheet laid
before the Company in general meeting during their tenure
of office, and the report shall state:-

(a) Whether or not they have obtained all the information
and explanations they have required,; and

(b) Whether, in their opinion, the balance sheet referred
to in the report is properly drawn up so as to exhibit
a true and correct view of the state of the Company s
affairs according to the best of their information and
the explanation given to them, and as shown by the
books of the company.

Every auditor of the Company shall have a right of access
at all times of the books and accounts and vouchers of the
Company, and shall be entitled to regquire from the
Directors and Officers of the Company such information and
explanation as may be necessary for the performance of the
duties of the auditors;

The Auditors of the Company shall be entitled to attend and
general meeting of the Company at which any accounts which
have been examined or reported on by them are to be laid
before the Company and to make any statement or explanation
they desire with respect to accounts.

NOTICE

A notice may be given by the Company to any member either
prersconally or by sending it by post to him to his
registered address or (if he has no registered address
within Tanzania) to the address, if any, within Tanzania or
elsewhere supplied by him to the Company for the giving of
notices to him.
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Where a notice is sent by post, service of the notice shall
be deemed to effscted by properly addressing, preparing and
posting a letter containing the notice, and unless the
contrary 15 proved to have been effected at the time at
which the letter would be delivered in the ordinary course
of post.

If a member has no registered agddress within Tanzania and
has not supplied to the Company an address within Tanzania
or anyvwhere for the giving of notices to him, a notice
addressed to him and advertised in a Newspaper circulating
the neighbourhood of the registered offices of the Company,
shall be deemed to be duly given to him at noon on day on
which the advertisement appears.

A notice may be given by the Company to the Jjoint holders

of a share by giving the notice to the Jjoint holder named
first in the register of members in respect of the share.

ALTERATION OF ARTICLES

Subject to the provisions of the Ordinace and to those
contained in the memorandum of Association, the Company may
by special HResolution make alteraticons or additions to its
Articles of Association and any such alteration or addition
50 made shall be valid and effectual as i1if originally
contained in these Articles and be subject to, in like
manner, to alteration by special rescolution.

WINDING UP

In the event of the Company being wound up, the Ligquidator
or Ligquidators may, with the consent of the Company 1in
general meeting, transfer any of the assets of the Companyr
to trustees to be held by them in trust for the members, or
dividend amongst the members any assets of the Company in
specie and in particular any fully paid shares, stocks, or
securities teo which the (Company is entitled.




INDEMNITY

120, Subject t.o the reguirements of section 1583 of

the

Ordinance. =very Director or nther officer of the Company
shall be entitled to be indemnified out of assets of the
Company against all losses or liabilities which he may

sustain or incur in or about the execution of his duty,
no Director or other officer shall bhe liable for
which may be incurred by the Company in the execution

his office cor in relation thereto.
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NAME, ADIDRESS AND NUMBFER OF SIGNATURE
NESCRIPTION OF SHARE TAKEN
MEMEERS

1. NASSOR ALI SEIF
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