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1. ‘The name of the Company is [ALOR ()MNC/(‘c ((A—Nlﬂ%\\/ )

2. ‘The registered Office of the Company will be situated in Tanzania.

3. The objects for which the Company is established are: —

(a) To carry on the business of dealers in, manufacturers of, and
importers and exporters of curios and trophies, cosmetics,
footwear, garments, textiles, fancy goods, hosiery, cultery,
glassware, jewellery, novelties and toyse

(b) To carry on the business of manufacturers of food and processing
food products, beverages, confectionery and any other business
which can be conveniently carried on in connection therewith.

(c) To carry on the business of manufacturers of and dealers in all
kinds of metal products, electrical goods, plastic and rubber goods,
spare parts for automobiles, tractors and agricultural machinery,
tea, coffee, cocoa and other food beverages and food products
and to engage in all kinds of industrial or other projects which

may enhaice the value of the Company’s assets.

(d) To carry on the business of general merchants and commission
agents, carriers of passengers and goods, spiners, ginners, millers,
civil and mechanical engineers, electricians, wood-workers, soap
manufacturers or representatives, provision merchants, green
grocers, dealers in hardware and ironmongery, grain and produce
merchants, carpets and piecegoods merchants, importers and
exporters, stationers, general wholesale and retail merchants,
dealers in hosiery, cultery, fanncy goods, glassware, enemelware,
brassware, office equipment, jewellery, precious stones gifts,
novelties, toys, radios, musical instruments, electric’ goods,
watches and cosmetics, perfumery manufacturers or dealers, land
and estate agents, builders, contractors, auctioneers, printers,
publishers, tobacconists, newspaper proprietors and agents,
chemists and druggists, clearing and forwarding agents, insurance
agents, dealers in petrol, lubricants, petroleum products, and all
types of vehicles and garage and service stations proprietors and
manufacture and deal in the business of leather goods.

(¢) To process, polish, cut all types of permitted minerals, precious
stones and semi-precious stones and to engage in the importation
and exportation, and sale of the same. - ST
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(g)

(h)

)

8]

(k)

¢}

(m)

(n)

(0)

(p)

To engage in prospecting for all minerals, precious and semi—
precious stones as may by law be permitted in any part of

East Africa.

To carry on all or any of the trades and business of farmers,
planters, graziers, breeders of and dealers in livestock, market
gardners, arboriculturists, agriculturists, horticulturists, dairy-
men and any other trade or business in connection with arboricul-
ture, agriculture, or horticulture.

To carry on the business of land and estate agents, builders,
contractors, architects and surveyors, brick and tile makers.

To cultivate, grow, buy, prepare for local and export and food
crops of all kinds as well as vegetable, dairy mineral or farm
produce and to dispose of, sell or deal in any such produce either
in its raw or in its manufactured or processed state.

To carry on businass as bakers, confectioners and manufacturers
of and dealers in bread, flour, biscuits confectionery and farinace-
ous compounds and materials of every description.

To engage in the business of hotel keepers, bar and lodging
owners, restaurant keepers and similar trades.

To construct, acquire, hire, hold, work, let and sell mills, factories,
bakehouses, shops, buildings, machinery and appliances suitable
for such baking, manufacturing and dealing.

To manage, work and turn to account any estates, lands or
properties of the Company and to develop the resources thereof
by clearing, draining, planting, irrigating, pasturing, roadmaking,
building, taking soii and water conservation measures and other-
wise improving the same and for the purposes aforesaid from time
to time to purchase such animals, machinery, implements, and
eccessories and to employ such labour and to sell 2ll or any part
of the assets live or dead stock, timber, crops or other products of

such lands. :

To purchase, take or lease or in exchange, hire or otherwise
acquire and hold lands, buildings, easements, rights, interests
privileges, concessions, patents, patent rights, licences secret
processes, machinery plant, stock—in-trade, real and personal
property of any kind necessary or convenient for the purposes
of or in connection with the Company’s business or any branch

thereof.

To carry on the business of manufacturers of and dealers in all
kinds of tea, coffee, cocoa, and other food-beverages and food

products.

To carry on the business of timber and lumber merchants and
sawmill proprietors and to buy, sell, prepare for market import,
export, and deal in timber and wood of all kinds and to manu-
facture of which timber or wood is used.
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{r)
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(t

(u)

(v)

{(w)

(x)

(y)

{z)

(aa)

(bb)

(ce)

To purchase, charter, hire or otherwise acquire and operate motor
vehicles and aircraft marine and lake vehicles, and to use the
same in the carriage of passengers, mail and all description of
goods and to act as tour operators.

To buy sell, manufacture, export, repair, alter, exchange, let or
sell on hire and deal in all goods, commodities articles and things.

To transact agency business of all kinds and also to act agents
representatives and distributors for any person ﬁrm company " or

corporation.

To enter into hire purchaser agreements with customers of the
Company and to negotiate, assign, mortgage or pledge such
agreements for cash or otherwise or the payments due or rights
accruing thereunder.

To receive money on deposit and to lend and advance money: to
such persons or Companies on such terms as the Company may
think expedient and to guarantee performance by the Company
of any obligation or liability it may undertake.

To procure the Company to be registered or recognised in any
other part of the Commonwealth or in any other foreign country.
. O
To effect and maintain insurance on the life or lives of any
director or directors and other officers or servants of the Conipany
and any other persons in whose lives the Company has an msura-

ble interest. ey

To take or hold shares in any other company carrying on any
business capable of being conducted so as to directly or indirectly

benefit the company.

To distribute any of the assets for the time being of the Company
amongst its members in kind, and to stipulate for and obtain for
its members or any of them any property rights privileges or

options.

To purchase or otherwise acquire, erect, maintain, reconstruct
and adapt any offices, workshops, mills, plant, machinery and
other things found necessary or convenient for the purposes of

the Company.

To let on lease or on hire the whole or any part of the real and
personal property of the Company on such terms as the Company
shall determine.

To draw, accept and make, and to endorse, discount and negotiate,
bills of exchange and promissory notes and other negotiable
instruments.

To borrow or raise money by the issue of debentures, debentu;q
stock (perpetual or terminable), bonds, mortgages, or anv other
securities, founded or based upon all or any.of the property and

rights of the Company, including its uncalled capxtal or mthout
anv such security, and upon such terms as to priority or ‘other-

wise, as the Company shall think fit.
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(dd) To pay for all or any expenses incured in connection with the
formation, promo.ion and incorporation of the Company or to
contract with any person firm or Company to pay the same, and
to pay commission to brokers and others for underwriting, placing,
selling or guaranteeing the subscription of any shares, debentures,
stock or securities of the Company.

(cc) To invest the moneys of the Company not immediately required in
such manner, other than in the sLares of this Company as from

time to time may be determined.

(ff) To acquire by subscription, purchase or otherwise, and to accept
and take, hold and sell, shares, or stock, in any company, society
or undertaking, the objects of which shall, either in whole or in
part, be similar to those of this Company, or such as may be likely

(
2 to promote or advance the interests of this Company.
¢ (gg) To provide for the welfare of persons in the employment of the
of the Company or its

g Company, or formerly in the emplovment

predecessorv business, and the wives, widows and families of
such persons, by grants of money, pensions or other pavments,
and by providing or subscribing towards places of instruction
and recreation, and hospitals, dispensaries, medical and other
attendance, and other agsistance, as the Companv shall think

fit, and to form, subscribz to or otherwise ajd benevolent,

f relizious, scientific, National or other institutions or objects
which shall have any moral or other claims to support or aid bv
the Company by reason of the nature or the locality of its

onc<rations or otherwice.

(hh) To enter into and carrv into effect any arrangement for joint
working in business, or for sharing of profits, or for amalga-
mation, with any other Companv, or anv partnership or person,
carring on business within the objects of this Company.

(ii) To sell. disnose of, or transfer the business, property and
undertaking of the Company, or any part thereof, for any
consideration which the Company may see fit to accept.

{ij) To do all or anv of the matters hereby authorised in any part
of the world either alone or in conjunction with, or as factors,
trustess or agents for, anv other companies or persons, O by

or through any factors, trustees or agents.

ther things as may appear to be

(kk) Generallv to do all such o
e attainment of the above objects

incidental or conducive to th
or any of them.

And it is hereby declared that, in the interpretation of this clause the
powers conferred on the Company by any paragraph shall not be restricted
b reference to any paragraph or to the name of the Company or by the
jllxtaposition of two or more objects, and that, in the event of anv
ambiguity, this clause and every paragraph hereof shall be construed
in such a way as to widen, and not to restrict the powers of the company.
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4. The liability of the Company is limited.

5. The nominal capital of the Company is Shillings 50,000,000/~
(Fifty million only),divided into 50,000 shares of shillings
1,000/- each, with the power for the Company to reduce or increase
the same and to alter the value of the shares or to convert the
same into stock and to issue shares at par or at a premium with
preferential, deferred, qualified or special rights as the Company

may determine.

We, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company in persuance of this
Memorandum of Association and we respectively agree to take the
number of shares in the Capital of the Company opposite our respective

names.

Name,Addresses and description Number of Shares Signature of
taken by each Subscriber
Subscriber
1. PATRICIA ANNE CHRISTY ONE Y&Ch
Business Person \.)

P.0. Box 129
MOSHI

/ \ C
i Q/Wk/
2. SAMUEL MWITHUKIA KIMANI ONE 0[/{44

Business Person
P.0O. Box 129
MOSHI

N /)
3. BRUNO ENRICO ERCULIANI ONE /ﬂ //7//
Business Person L ;L/L L

P.O. Box 129
MOSHI

——

™\ - 3 - .
DATED THIS L ] day of ) =\ TR
/ .
Witness to the above Signatures: ,f” S
Sy : L ] Y
CA L
o N {7
NGALO & CO. {: ; - k§
Advocates \Zif3 (i e '.-'/
P.0. Box 621 \\ ','\\)\“:\: B L
* Yoo - ‘

ARUSHA. \ o




THE COMPANIES ORDINANCE (CAP. 212) (ﬁ

starup Duty Giljeer”

COMPANY LIMITED BY SHARES

Articles of Association

of

TAYLOR WINCH ( TANZANIA) LIMITED

PRELIMINARY

1. The Regulations contained in the Table “A” in the First Schedule
to the Companies Ordinance (Cap. 212) (such Table being hereinafter
called “Table A"), shall apply to the Company save in so far as they are
excluded or varied hereby, that is to say the Clause of Table “A”
numbered, 11, 28, 54, 64, 69, 72, 78, 80, 92 and 102 shall not apply to this
Company but, in lieu thereof, and in addition to the remaining Clauses
of Table “A”, the following shall be the regulations of the Company.

PRIVATE COMPANY

2. The Company shall be a private company and accordingly the
following provisions shall have effect: —

A. The Companv shall not offer any of its shares or debentures to the
public for subscription,

B. The number of the 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 of the Company, were,
while in such employment and have continued after the deter-
mination of such employment to be members of the Company) shall
not at any time exceed fifty.

C. "The transfer of shares in the Company shall be restricted in the
manner hereinafter provided.

3. The Companv shall be entitled to treat the person whose name
appears upon the Register in respect of any share as the absolute owner
thereof and shall not be under anv obligation to recoenise any trust or
equitable claim to or partial interest in such share whether or not it shall
have express or other notice thereof.

4. The Companv may pay a commission to any person in consideration
of his subscribing or agreeing to subscribe, whether absolutely or
conditionallv. for any shares in the Company or for procuring or agreeing
to procure subscriptions, wiether absolute or conditional, for any shares
in the Comvanv at any rate not exceeding one per cent of the nominal
amount of shares subscribed or aegreed to be subscribed, or the subscription
whereof is procured or agreed to be procured.

. Registrar of Companies




SHARES

5. The shares shall be under the control of the Directors, who may
allot and dispose of or grant options over the same to such persons on
such terms and in such manner as they think fit. Shares may be issued
at par or at a premium and the Directors may at any time in their absolute
discretion refuse to register any transfer of Shares. Clause 19 of Table
“A’ ghall be modified accordingly.

6. Any member or other person (hereinafter called the Holder) desiring
to dispose of any shares shall intimate to the Secretary the number of
such shares and the price at which he is willing to sell the same, and
the Secretary shall then inform all other members of the proposed sale
~ and offer the said shares to the other members at the price named. Any

" member desiring to purchase shall notify the Secretary in writing, within
one month from the date of such offer, of the number of shares which
he is willing to purchase and. at the expiration of the said period, the
Secretary ghall give notice to the Holder of the number of shares which
Members of the Company are willing to purchase and shall allocate those
ghares to or amongst the Member or Members who shall have expressed
his or their willingness to purchase as aforesaid and, if more than one,
as far as may be pro rata according to the number of shares held by them
respectively provided that no member shall be obliged to take more than
the number of shares notificd by him as aforesaid. Upon such allocation
heing made the Holder shall be bound, on payment of the price to transfer
the shares to the purchaser or purchasers, and if he shall make default
in so doing, the Secretary mav receive and give a good discharce
for the purchase money on behalf of the Holder and may enter the
name of the Purchaser in the Register of Members as holder by transfer
of thesshares purchased by him. Any shares not sold and transferred
within one month from the date of the notice of allocation may be sold
by the Holder to any person not a member of the Company.

CALLS ON SHARES

7 The Directors may make a call or calls upon the members in
respect of any money unpaid on their shares and each member shall,
subject to receiving at least fourteen days notice specifying the time
or times of payment, pav to the Company at the time or times so
specified the amount called on his shares.

A call may be made by installments.

FORFEITURE OF SHARES

8. When any shares have been forfeited an entry shall forthwith be
made in the Register of Members of the Company recording the forfeiture
and the date thereof and as soon as ihe shares so forfeited have been
gold or otherwise disposed of an entry shall also be made of the manner

and date of the sale or disposal thereof.
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9. The lien conferred by Clause 7 of Tahle “A’ shall attach to fully
paid-up shares and to all shares registercd in the name of any person
indebted or under liability to the Company, whether he shall be the
sole registered holder thereof or one of several joint holders.

10. Any entry in the Minute Book of the Company of the forfeiture
of any shares or that any shares have been sold to satisfy a lien of the
Company shall be sufficient evidence as against all persons claiming to
be entitled to such shares that the said shares were properly forfeited
or sold; and such entry and the receipt of the Company for the price of
such shares shall constitute a good title to such shares and the name of
the purchaser shall be entered in the Register as a member of the
Company and he shall not be bound to see to the application of the
purchase money, nor shall his title to the said shares be affected by
irregularity or invalidity in the proceedings in reference to the forfeiture
or sale, The remedyv, if any, of the former holder of such shares and
of any person claiming under or through him shall be against the

Company and in damages only.

BORROWING POWERS

11. The Directors may raise or borrow for the purpose of the Company’s
business such sums of money as they think fit and may secure the repay-
ment of or raise any such sum or sums as aforesaid by mortgage or
charge upon the whole or any part of the property and assets of the
*Company, present and future, including its uncalled or unissued capital,
or by the issue at such price as they think fit of bonds or debentures,
either charged upon the whole or any part of the property and assets
of the Company, present and future, including its uncalled or unissued
capital, or not so charged, or in such other way as the Directors may

think expedient.

12. A Register of the holders of the debentures of the Company shall
be kept at the Registered Office of the Company and shall be open to
the inspection of the registered holders of such debentures and of any
member of the Company, subject to such restrictions as the Company
in General Meeting may from time to time impose. The Directors may
close such Register for such period or periods as they may think fit,
not exceeding in the aggregate thirty days in each year. :

MEETINGS

13. The quorum for the transaction of business at any General Meetings
shall be two third of the members personally present or represented by
proxy, and clause 45 of Table “A” shall be modified accordingly.

VOTES OF MEMBERS

14. On a show of hands every member entitled to vote, present in
person, shall have one vote. On a poll every member entitled to vote
shall have one vote for each share of which he is the holder.
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DIRECTORS

15. (a) The number of Directors shall be not less than two and oot

more than ten.
(b) The first Directors ghall be: —
1 - PATRICIA ANNE CHRISTY

o _ SAMUEL MWITHUKIA KIMANI
3 —~ BRUNO ENRICO ERCULIANI

16. A Director shall not require any share qualification.

17. The quorum of Directors for transacting business shall unless
otherwise fixed by the Directors, be two.

18. A memorandum in writing signed by all the Directors for the time
being and pasted in or attached to the Minute Book shall be as effective
for all purposes as a resolution of the Directors passed at a meeting

duly convened, held and constituted.

19. A Director may, in addition to his directorship, be employed by
and may hold any office or place of profit or otherwise under the
Company (except that of Auditor) upon such terms as to remuneration
and otherwise as the Directors may arrange. A Director of the Company
ray also accept office as a Director of any company promoted by the
Company or in which the Company is interested, and may subscribe
for or otherwise acquire shares in guch company and shall mot be
accountable for any benefits received by him as a Director or member
of such Company. A Director may act by himself or his firm in a
professional capacitv for the Company and he or his firm shall be
entitled to remureration for his cervices as if he were not a Director.

intending Director shall not be disqualified by his
office from entering into a contract or agreement with the Company,
either as vendor, purchaser, manager, agent, broker or otherwise and
no such contract or arrangement entered into bv or on behalf of the
Company with anv person. firm or comranv in which any Director shall
be in any way interssted, shall be avoided, nor shall any Director helding
such office or so contracting or being so interested be liable to account
1o the Company fer anv profit realised by anv such contract or arrange-
ment by reason cf such Director holding the ofice of Director or of
{he fiduciary relation therebv estaklished. Anv Director so contracting
or being so interested as aforesaid shall disclese at the Board Mceeting
at which the contract or arrangement is determined upon the nature
of his interest if his interest then exists, or in anv other case at the first

RBeard Mceting after the acquisition of his interest and a Director shall
not as a Director vote in respect of anv contract or arrangement in which
he is so interested as aforesaid and if he does so his vote shall not be
counted, but this prohibition shall not aprlv to any contract bv or on
behalf of the Comnany to give to the Directors or any of them any
security by way of indemnity or security for advances or to a settlement
or set-off of cross-claims, and it may at anv time or times be susrvended
or relaxed by & General Meeting and shall be so suspended and relazed
as long as and during any period in which the number of Directors does not

20. A Director or
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exceed two. A general notice that a Director is a member of any
specified firm or company and is to be regarded as interested in any
transaction with such firm or company, shall be sufficient disclosure
under this clause, and after such general notice it shall not be necessary
to give any special notice relating to any particular transaction with

such firm or company as aforesaid.

21. Each Director may nominate a person who shall be unanimously
approved of by the other Directors, to act as Alternate Director in
his place during his absence or inability to act as such Director.
Alternate Director shall not require any share qualification but shall
be subject in all other respects to the terms and conditions existing with
reference to the Directors of the Company, and such Alternate Director,
when acting shall exercise and discharge all the duties and functions J
of the Director whom he shall represent and in the case of an Alternate
Director being unable to act during the absence or inability to act of the
Director whom he represents he may, with the like approval, appoint

another person to act in his place.

DISQUALIFICATION OF DIRECTORS

22. The office of Director shall be vacated: —
A. If he becomes bankrupt or insolvent or compounds with his creditors.

B. If he becomes prohibited from being a Director by order made
under Section 213 or 269 of the Ordinance.

C. If he becomes of unsound mind or be found lunatic.

D. If he gives the Secretary notice in writing that he resigns his office.

E. If the Company by Extraordinary Resolution resolves to determine
his appointment as Director.

But any act done in good faith by a Director whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act, written
notice shall have been served upon the Directors or an entry shall have
been made in the Directors minute book stating that such Director has

ceased to be a Director of theCompany.

MANAGING DIRECTOR

23. The Directors may from time to time entrust to and .confer upon
I the Managing Director or Manager all or any of the powers of the
Directors (excepting the power to make calls, forfeit shares or issue
. debentures) that they may think fit but the exercise of all powers by
the Managing Director or Manager shall be subject to such regulations
and restrictions as the Directors may from time to time make and impose.

and the said powers may at any time be withdrawn, revoked or varied.

R TR TR
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CAPITALICATION OF RESERVES

24. Any General meeting may resolve that any money, investments,
or other assets forming part of the undivided profits of the Company
standing to the credit of the reserve fund, or any capital redemption
reserve fund or in the hands of the Company and available for distribution
be capitalised and distributed amongst such of the shareholders as would
be estitled to receive the same if distributed by way of dividend and in
the same proportions on the footing that they become entitled thereto
as capital and that all or any part of such capitalised fund be applied on
behalf of such shareholders in paying up in full either at par or at such
premium as the resolution may provide, any unissued shares or debentures
or debenture stock of the Company which shall be distributed accordingly
or in or towards payment of the uncalled liability on any igsued shares
or debentures or debenture stock, and that such distribution or payment
shall be accepted by such shareholders in full satisfaction of their interest

in the said capitalised sum.

WINDING UP

25. With the sanction of an Extraordinary Resolution of the members
any part of the assets of the Company, including any shares in or
securities of other companies, may be divided among the members of
the Company in specie, or may be vested in trustees for the benefit of
such members, and the liquidation of the Company may be closed and
the Company dissolved, but so that no member shall be compelled to

accept any shares whereon there is any liability.

INDEMNITY

26. Subject to the requirements of Section 153 of the Companies
Ordinance, Cap. 212 of the Laws of Tanganyika, every Director or other
officer of the Company shall be entitled to be indemnified out of the assets
of the Company against all losses or liabilities which he may sustain or
incur in or about the execution of his duty, and no Director or other
officer shall be liable for any loss which may be incurred by the Company
in the execution of his officer or in relation thereto.

e
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Names, Addresses and description | Number of Shares | Signature of

of subscribers taken by each Subscribers
Subscriber
1. PATRICIA ANNE CHRISTY ONE Mhuas)
Business Person . 13

P.0. Box 129
MOSHI N

ONE j
2. SAMUEL MWITHUKIA KIMANI 4

Business Person
P.0. Box 129
MOSHI

ONE

3. BRUNO ENRICO ERCULIANI
Business Person
P.0O. Box 129
MOSHI l

DATED THIS (lr] day of Aj‘\\ \\) \ U\ q 3

Witness to the above Signatures:

p

F /7 Y -'".‘(‘»(;’(’ N
NGALO & CO. ( ! ﬂ/ R
Advocates ! .
P. O. Box 621 L ’~\ Cormissin iR [
ARUSHA. A 108 Aty




