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TANZANIA

> ?% MEMORANDUM OF ASSOCIATION

THE COMPANIES ACT (CAP. 212)

COMPANY LIMITED BY SHARES

OF

TANBREED POULTRY LIMITED

The name of the Company is “TANBREED POULTRY LiMITED".

The registered office of the Company will be situated in the United
- Republic of Tanzania.

The objects for which the Company is established are:-

{a).

(b},

(c).

(d).

(£).

To carry on the trade and business of a pouliry farm including
raising of and selling one-day old chicks.

To conduct or engage in the busmess of miling of all types of
cereals and foodstuffs.

To carry on the business of dealers, importers and ex-porters
of all kinds of foodstuffs, agricultural products, crops and/or
commodities of industrial, mineral and ocean product.

To conduct the busihess._ of_manufaciures and processors of
agricultural and any other products. :

To carmry on the business of and to act as merchants, traders,
commission agents, carmries or in any other capacity in the
United Republic of Tanzania of else-where and to impeort,
export, buy, sell, barter, exchange, pledge, make advances
upon, or otherwise deal in agricultural goods, commodities,
products, articles and merchandise.

to acquire by agreement and hold interest in any underiake,
enterprise or project associated with the promotion of



{9).

(h).

().

(k).

marketing and export of any agricultural product and/or
commodity. -

To advice assist or otherwise offer such advice, assistance, or
consultancy setvices to any pearson, firm or body corporate in
connection with the marketing and export of an agriculturai
and/or industrial product, such person, firm or body corporate
may be dedling in.

To construct, erect, maintain and alter any building(s},
machinery, and plant works necessary or convenient for the
ourpose of the Company.

To carry on business as consulfancy agents, managing
agents, company secretaries and generally fo act as agents,
brokers and trustees for any person, company or firm in
respect of any business or maiter of any nature whatsoever.,

To purchase, take on lease on by any other means acquire
any movable or immovable property in the United Repubilic
of Tanzania or elsewhere for any estate or interest whatever
and any right, privileges or easements over or in respect of
any property and any buildings, factories, mills, farms, roads,
machinery, engines, rolling-stock, plant, crop, timber, live and
stock or things whatsoever, and to hold, sell. manage, let,
alienate, mortgage, charge or otherwise deal with all or any
of such moveahle or immovabie property on such conditions
as the Company shall deem fit.

To apply for, purchase, take out or otherwise acquire any
patents, patent rights, licenses, concessions or inventions,
copy right or secret processes which may be useful for the
company's objects, and fo grant licenses to us the same or {0
sell the same outright or on any terms which may, in the
opinion of the Directors, be 1o the interest of the company,
and to make, subsidies or assist in experiments, investigations
and researches.

To pay for any property or assets acquired by he company
either in cash or fully or partly paid chares or by the issues of
securities or obligations, or partly in one mode and partly in
another and generally on such terms as may be determined.
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(m}.

{p}.

().

(r).

{s).

To sell, or dispose of the undertaking of the Company or any
part thereof fur such concessions as the shares, debentures or
securifies of any other Company having objects aliogether or
in part similar to those of this Company.

To camry on any other business whether financial,
manufacturing or otherwise which may deem to the
Company capable of being conveniently carried on in
connection with the above or calculated directly or indirectly
o enhance the value of or render profitable any of the
company’s assets, property of rights.

To acquire and undertake the whole or any of the business,
property and liabilities of any person carrying on any business
which the Company is authorized to carry on, or possesses
property suitable for the purpose of the Company.

To enter into any arrangement for sharing profits, union of
interest, co-operation, joini-adventure, reciprocal, concession
or otherwise, with any person, company, corporation, co-
operative society or the like carrying on or engaged in any
business or transaction capable of being conducted so as
directly or indirectly to benefit this Company and to take or
any company, corporation, co-operative society or the like
and to sell, hold, reissue, with or without guarantee, or
otherwise deal with the same.

To enter into, any arrangement with any Government or
authortities, supreme, municipal, local or otherwise that may
seem conducive to the Company’s objects and {0 obtain
from any such government or authority any rights, privileges
and concessions which the Company may think it desirable
to obfain and to carmry outs, and comply with any such
arrangements, righis, privieges and concessions.

To take otherwise acquire and hold shares in any company,
corporation, co-operative society or the like having objects
altogether or in part similar to those of this Company or
carrying on any business capable of being conducted so as
directly or indirectly to benefit this Company.

To promote any Company or companies for the purpose of
acquiring all or any of the properties and liabilities of this




(1).

- {u).

(v).

{w).

().

(y).

Company or for any other purpose which may seem directly
or indirectly calculated to benefit this Company. '

To invest and deal with the money of the Company not
immediately required in such manner as may from time to
time be determined.

To borrow or raise or secure the payment of money by bank
over-drafts, by the issue of debentures or debenture stock,
perpetual or otherwise and or by mortgage, charge, pledge
or otherwise and or in such other matter as the Company
shall think fit, and for the purpose to charge all or any of the
Company’s property or assets, present and future, including
its uncalled capital, and collaterally or further to secure any
securities of the Company by a frust deed or other assurance.

To amalgamate with any other corporation having objects
altogether or in part similar to those of this Company and to
enter info subvention agreements. : :

To issue and deposit any_securities which the Company has
power fo issue by way of mortgage to secure any sum less
than the normal amount to such securilies, and also by way
of security for the performance of any contracts or
obligations of the Company for of ifs customers or any other
Company, of in whose business or under’rclklng the Company
is interested in.

To draw, make, accept, endorse, discount, ex-execute and
issue promissory nofes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
instruments.

To sell, improve, manage, develop, exchange, distribute,
lease, mortgage, dispose of, turn to account or otherwise
deal with all or any part of the assets, property and rights of
the Company and any other trade or business whatsoever
which can, in the opinion of the Company, be advantageous
or conveniently caried on by the Company by way of
extension or in connection with any of its business which is
calculated directly to do with any of the Company's business
or to increase the vaive or tum to account any of the
Company's assets, property or righfs.



(z}. To procure the Company to be registered, incorporated or
otherwise recognized in any foreign country or place
according to the laws thereof.

(aa). To do all such other things as are incidental or conducive to
the attainment of the above objects, or any of them.

(bb). To do ali or any of the above things either principals, agents,
trustees, contractors or otherwise and either alone or in
conjunctions with others, and whether by or through agents,
sub-coniractors, frustees or by means of any subsidiary or
auxiliary company or otherwise.

And it is hereby declared that the word “Company” in this clause,
except where used in reference to this Company, shall be 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, except
where otherwise expressed in such paragraph, be an independent
main object and be in no way limited or restricted by reference to
or inference from the terms of any other paragraph or the name of
the Company. In the event of any ambiguity this clause and every
paragraph hereof shall be construed in such a way as o widen and
not to restrict the powers of the Company.

The Liability of the member is imited.

The share Capital of the Company is Tanzanion Shilings One
hundred Million ({Tzs. 100,000,000/=) divided into One hundred
Thousand (100,000) Crdinary shares of Shilings One Thousand (7zs.
1,000/=) each, with such rights privileges and conditions aitached
thereto to as may be from fime to time conferred by the regulations
of the Company with power o increase and reduce the capital of
the Company and to attach thereto respectively such preferential,
deferred, qudlified or special rights, privileges or conditions as may
be determined by or on accordance with the regulations of the
Company, and fo vary, modify or abrogate any such rights,
privileges or conditions, in such manner as may be provided from
time to time by regulations of the Company. '




We, the several parties whose names, addresses and descriptions
are subscribed, are desirous of being formed into a company in
pursuance of this Memorandum of Association and respectively
agree to take the number of shares in the capital of the Company
set opposite our respective name.

Names, Address & | Number of Shares | Signature of |
description of Subscribes taken by each | Subscribes
Subscribes
ALLAN MCKITTRICK, TEN j@
P.O. Box 3555, :
DAR ES SALAAM,
TANZANIA.

MURAYA MUIRU, ~ TEN )
P.O. Box 3555,

DAR ES SALAAM,
LS

TANZANIA.
-t .
Dated at Dar es Salaam this....... e day of.....\,,J.‘:“.i.’.‘.‘%m....QOO7.

Full Name:

Signature :

Postal Address:

Quaiification:
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ARTICLES OF ASSOCIATION
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OF

TANBREED POULTRY LIMITED

. Registear of ©

PRELIMINARY

ML

A e A
Stamp Duty sn,Q@

1. The company is registered as a private company and accordingly:-
[@). Theright fo transfer shares is restricted in the manner hereinafter provided.

(b}.  The number of member of the Company [exciusive of persons who are in
the employment of the Company and of persons who having been
formerly in the employment and have continued after determination of
such employment 1 be members of the Company) is limited to fifty.
Provided that where two or more pefsons hold one or more shares in the
Company jointly they shall for the purpose of this article be treated as a
single person.

{c).  Anyinvitation to the public to subscribe for any shares or debenture of the
company is prohibited.

[d).  The company shail not have power is issue share warrants to bearer.

2. Table A in the first schedule to the Companies Act shali not apply To this
Company.

3. - Inthese Articles, unless the context otherwise requires, expressions defined
in the Companies Act or any statutory modification thereof in force at the
date of which these articles become binding on the Company, shall have
the meaning so defined: and words imporfing the singular shall include
the plural, and vice versa, and words importing the masculine gender
shall include females, ond words importing persons shall include bodies
corporaie,

4, Any branch or kind of business which the Company is either expressly or
by implication authorized to undertake may be underiaken by the
directors at such time or times as they shall think fit, and further may be
suffered by them fo be in abeyance whether such branch or kind of
business may have been actually commenced or not so long as the
directors may deem fit expedient not to commence or proceed with such
branch or kind of business.

7.



10.

11.

The registered office of the Company shall be at such place, as the
directors shall from time to fime appoint.

CAPITAL

The capital of the company is Tshs. 100,000,000/= (one hundred million)
divided into 10,000/= (ten thousand) shares of Tshs. 10,000/= {ten
thousand) each.

SHARES

Without prejudice to any special rights previously conferred on the holders
any existing shares or class of shares, any share in the capital of the
company may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to divided, voting, return of
capital or otherwise as the company may from time by ordmcry resolution
determine.

Subject to the provisions of seC’rion 47 of the Companies Act (Cap 2002),
any preference shares may, with the section an ordinary resolution, be
issued on ihe terms that they are, or at the option of the company are
liable o be deemed on such ferms and in such manner as the company
before the issue of the shares may by special resolution determine.

The rights conferred upon the holders of the shares of any class issues with
preferred or other rights shail unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed not be varies by the
creaiion or issued of further shares ranking pair passu therewith,

~if at any time the share capital is divided into different classes of shares,

the rights attached to any class [unless otherwise provided by the terms of
issues of the shares of that class) may be varied with the consent in writing
of the holders of the three fourths of the issued shares of that class, or with
the sanction of an extraordinary resolution passes at ¢ separate general
meeting of the holders of the shares of that class. To every such separate
meeting the provisions of this arficles relating 1o general meetings shall
mutants apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy on-third of the issue shares of the
class and that any holder of shares of the class present in person or by
proxy may demand a poll.

Every person whole name is entered as member in the register of
members shall, without payment, be entitled to one certificate under the
common seal of the company specifying the share or share held by him
and the amount paid up thereon, provided that in respect of a share or
shares held jointly by several person the company shall be bound to issue
more than one certificate, and delivery of cerlificate of a share to one of

several jointly holder shall be sufficient delivery to all.
- 8



3.

15.

it o share certiicate is defaced, lost, or destroyed, it may be renewed on
payment of such fee, If any, not exceeding one hundred shillings, and on
such terms, if any, as 1o evidence and indemnity as the directors think fif.

LIEN

The Company shall have o lien on every share for cil moneys (whether
present 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 standing
registered in the name of @ single person for all moneys presently payable
by him or his estate to the Company; but the directors may at any fime
declare any share 1o be wholly or in part exempt from the provision of this
arficle. The Company's lien, if any on ¢ share shall extend to all dividends
payabie thereon.

The Company may sell, in such manner cs the direcforsiThin fit, any shares
on which the Company has a lien, but no sale shalt be made unless some
sum in respect of which the lien exists is presenily payable, nor until the
expiration of fourteen days after a notice in writing, stating and
demanding payment of such part of the amount in respect of which the
lien exist as is presently payable, has been given to the registered holder
for the time being of the share, or the person entitled by reason of his
death or bankruptcy to the share.

For giving effect 1o any such sale the directors may authorize some person
to transfer the share sold to the purchaser thereof. The purchaser shail be
registered as the holder of the shared comprised in any such fransfer and

- he shali not be found to see 1o the application of the purchaser money,

nor shall his tifle to the shares be affected by any irreguiarity or invalidity in
the proceedings in reference to the sale. '

The proceeds of sale shall be applied in payment of such part of the
amount in respect of which the lien exists as is presently payable, and the
residue shall be held (subject to a like lien for sums not presently payable
s existed upon the shares prior 1o the saie} by the Conpp'cmy on behalf of
the person entitled 1o the shares at the date of the sale.

CALLS ON SHARES

The directors may from time to time make calls upon the members in
respect of any moneys unpaid on their shares, and each member shall
[subject to receiving at least fourteen days nofice specifying the time or
times of payment) pay to the Company at the time or times specified the
arnount cailed in his shares. A cdli shali be deemed to have been made
at the time when the resolution of the directors authorizing the calls was
passed. ‘



S

20.

22.

23.

24.

The joini holders of o share shall be jointly and severally liable to pay oll
calis in respect hereof.

if sum called in respect is not paid before or on the date appointed for
payment thereof, the person from whom the sum is due shall pay interest
upon the sum at bank rate prevailing from time to fime from the day
appointed for payment thereof to the time of aciual payment, but the
directors shall be a liberty waive payment of the interesi wholly or in pari.

The provision of these articles as to the liability of joint holder and as to
payment of interest shall apply in the case of non-payment of any sum
which, by he terms of issue of share, becomes payable at a fixed time,
whether on account of the amount of the share, or by way of premium,
as if the same has become payable by virtue of a call duly made and
notified.

The directors may make arrangements on the issue' of shares for ¢
difference between the holders in the amount of cdalls to be paid and in
the times of payment. ' :

The directors may, if they think fit, receive from any member willing fo
advance the same all or any part of the moneys uncailed and unpaid
upon any shares held by him; and upon all or any of the moneys so
advance may (unti! the same would, but for such advance, become
presently payable] pay interest at such rated (not exceeding, without the
sanchion of any Company in general meeting, the bank rate existing from
fime as may be agreed upon between the member paying the sum in
advance and the directors,

TRANSFER AND TRANSIMISSION

Subject fo the provisions hereinafter continued shared in the Company
shali be fransferable by written instrument in the common form signed by
boih the transfer and transferee, and the Transferor shall be deemed to
remain the holder of the share until the name of the transferee is entered
in the register of members in respect thereof.

The directors may in their absolute discretion and without assigning any
reason therefore decline to register may transfer of shares to any person
whom they do not approve not being dlreddy a member of the
Company and may clso decline to register any transfer of shares on
which the Company has alien. The Directors may also suspend the
registration of transfers during the fourieen days immediately preceding
the ordinary general meeting in each year. The directors may decline to
recognize nay instrument of transfer unless:- :
A fee not exceeding shillings twe hundred and fiffy is paid the Company
in respect thereof; and



25.

26.

27.

28.

29.

30.

The instrurment of fransfer is accompanied by the certificate of the shares
to which it relates, and such other evidence as the directors may
reasonably require showing the right of the transferor to make the transfer.

If the directors refuse to register a transfer of any shares, they will within
two months after the date on which the transfer was iodge with the
Company sent to the transferee notice of the refusal.

The personal representatives of a deceased sole holder of share shail be
the only person recognized by the Company as having any tifle to the
share. In the case share of registers in the names of two or more holders,
the survivors or survivor, or the personal representatives of the deceased
survivor, shall be the only persons recognfzed by the Coémpany as having
any title to the share.

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

Except as hereinafter provided no share in the Company shall be
transferred unless and until the rights of pre-emption hereinafter conferred

shall have been exhausted.

Every member or other person referred to in article 26 hereof who intends
to transfer shares (hereinafter called the vendor] shall give nofice in
writing to the board of his intention. The notice shall constitute the board
his ageni for the sale of the said shares in one orl more lots at the
discretion of the board to members of the Company at a price to be
agreed upon by the vendor and the board, and in default of agreement,
at a price which the auditor of the Company for the fime being shall
certify, by writing under his hand, to be in his opinion, the fair selling vaive
thereof as between a willing vendor and a willing purchaser.

Upon the price being fixed as aforesaid the board shall forthwith give
notice to all the members of the Company other than holders of
employees' shares of the number and price of the shares to be sold and
invite each of them to state in writing within iwenty-one days from the
date of the said notice whether he is willing to purchase any, and if so,
what maximum number, of the said shares.

At the expiration of the said twenty-one days the board shall allocate the
said shares to or among the members who shall have expressed his or
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31.

32.

33.

34.

35.

their willingness 1o purchase as aforesaid, and (if mere than one) so far as
may be pro rala according o the number of shares dlready held them
respectively, provided that no member shall be obliged to take more
than the sdid maximum number of shares so nofified by him as aforesaid.
Upon such allocation being made the vendor shall bound on payment of
the said price to transfer the shares to the purchaser or purchasers. If he
make default in so doing the chairman for the fime being of the directors
of the Company or failing him one of the directors duly nominated by
resolution of the board for that purpose shall forthwith be deemed o be
duly appoinied alforney of the vendor with fully power to execuie
complete and deliver in the name and on behalf of the vendor a transfer
of the shares o the purchasing member and the board may receive and
give a good discharge for the purchase-money on behalf of the vendor
and enter the name of the purchaser in the register of member as holder
by transfer of the shares purchased by him,

In the event of the whole of the said shares not beingl purchased under
article 28 the vendor may, at any time within six calendar months after the
expiration of the said twenty-one days, transfer the shares not sold to any
person {subject to article 17) and at any price.

Articles 25,26.27,28, and 29 hereof shall not apply to ¢ fransfer o a person
who is already a member of the Company, nor to a transfer merely for the
purpose of effecting the appointment of new trustees, nor fo a transfer by
personal representatives 1o o legatee under the will of, or to the husband,
wife, or next of kin of, a deceased member, nor 1o a transfer by trustee to
a beneficiary, provided that its is proved to the satisfaction of the board
that the transfer bona fide fails within one of these exceptions.

FORFREITURE OF SHARES AND EXPROPRIATION OF
SMALL HOLDINGS

i o member fails to pay any call or insfallment of a call, on the day
appointed for payment thereof, the directors may at any time thereafter
during such time as any part of such call or installment remains unpaid,
serve a nofice on him requiring payment of so mudch of the call or
installment as is unpaid, together with any interest which may have
accrued,

The notice shall name a further day {not eariier than the expiration of
fourteen days from fthe date of the notice) on or before which the
payment required by the notice is to be made, and shall siate that in the
vent of non-payment ai or before the time appointed the shares in
respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice as afcresaid are not complied with,

any share in respect 1o which the nolice has been given may af any time
ihereafter, before the pagyment required by the notfice has been made,

12



36,

37.

38.

39.

40,

be forfeited by a resolution of the directors to that effect and such
forfeiture shall extend 1o any dividends in respect of any share so forfeitfure
not actually paid at the date of the said notice.

A forfelied share may be sold or otherwise disposed of on such terms and
in such manner as the directors think fit, and at any time before o sale or
disposition the forfeiture may be cancelied on such terms as the directors
think fit. '

A person whose shares have been forfeited shall cease 1o be a member
in respect of the forfeited shares, but shali notwithstanding, remain liable
to pay the Company all moneys which, at the date of the forfeiture, were
presenily payable by him to the Company in respect of the shares, but his
lickility shall cease if and when the Company received payment in the full
of the nominal amount of the shares.

The holders for the time being of four-fifths of the issued shares in the
Company shall be entitted at any time to purchase ex divided all or. any
of the shares held by aony member of the Company at ¢ price equal to
the sum paid up thereon and upon the tender of thot price by the holders
of four-fifths of the issued shares to any other member for the shares held
by him that member shall execute transfer of the shares to the members
for the shares held by him that member shaill such shares and proportions
as they shall direct. If the member 1o whom the tender is made negiects
or refused io accept the sum tendered or 1o execute itransfers of the
shares the Company may on proof on his neglect or refusal accept and
give a good discharge for the moneys tendered on behalf of the member

to whom the same shall have been tendered, and the provision of article

23 shall apply 1o the execution of transfer of the shares and fthe
registration of the members by whom the tender was made or their
nominees as owners of the said shares.

A statutory declaration in writing that declarant is a director of the
Company, and that a share in the Company has been duly forfeited or
expropriacted on a date sated in the declarction, shall be conclusive
evidence of the facts therein stated as against all perspns claiming 1o be
entitled to the share. The Company may receive the consideration, if
any, given for the share on any sale or disposition thereof and may
execute a fransfer of the share in favor of the person 1o whom the share is
sold or disposed of and he shall thereupon be registered as the holder of
the share, and shall not be bound to see the application of the purchase-
money, if any, nor shall his fifle to the share be affected by any irregularity
or invalidity in the proceedings in reference to the forfeifure or
expropriation, sale or disposal of the share, '

The provisions of these articles as to forfeiture shail apply in the case of

non-payment of any sum which, by terms of issue of share, becomes
payable at o fixed time, whether on account of the amount of the share,

13
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47,

42.

43.

44,

(a)

(B)

{c)

(cl)

or by way of premium, as if the same had been payable by virtue of a call
duly made and nolified.

ALTERATION OF CAPITAL

The Company may. from time to time by ordinary resolution increase the
share capital by such sum, to be divided into shargs of such amount, as
the resolution shall prescribe.

Subject to any direction o the contrary that may be given by resolution
sanctioning the increase of shares copital, ali 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 the circumstances admit, to the amount of the existing shares to
which they are entitled. The offer shall be made by. notice specifying the
number of shares offered, and limiting a time within which the offer, if not
accepied, will be deemed to be declined, and after the expiration to
that time, or no receipt of an intimation from the person to whom the offer
is made that he declines to accept the shares offered, the direcfors may
dispose of the same in such manner as they think most beneficial to the
Company. The Directors may likewise so dispose of any new shares which
{by reason of the ratio which the new shares bear 1o held by persons
entitled to an offer of new shares cannot, in the opinion of the director, be
conveniently offered under this arficle.

The new shares shall be subject to the same provisipns with reference to
payment of calls, lien, transfer, transmission, forfeiture, expropriation, and
otherwise as the shares in the original share capital.

The Company may by ordinary resolution:-

Consolidate and divide all or any of its share capitdl into shares of iarger
amount that its existing:

Sub-divide its exisiing shares, or any of them, into shares of smailer amount
than is fixed by the memorandum of association, subject, nevertheless, to
the provision in section é4 {1} {d} of the Companies Act No. 12 of 2002;

Cancel any shares which, at the date of. the passing of the resolution,
have not been taken or agreed to be taken by any person; and may be
special resolution:-

Reduce its share capital and any capital redemption reserve fund in any

manner and with, and subject to, any incident authorized, and consent,
required. by law.,

14
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\ 46,
" 47,
1 @
l 49.
! 50,

GENERAL MEETINGS

The Company shall in each year hold o general meefing as its annual
general meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notices calling it, and not more than
fiteen ‘months shall elapse between the date of on annual general
meeting and that of the next. Provided that so long as the Company
hoids ifs first annual general meeting within eighteen months of its
incorporation, it need not hold it in the year of its incorporation or in the
following year. The annual general meeting shall be held at such time
and at such place, as the directors shalt appoint.

All general meefing other than the annual meeting shall be extraordinary
general meetings.

The directors may, whenever they think fit, convene an exitraordinary
general meeting, and extraordinary generai meelings shall also be
convened on such requisition, or in default, may t:a[e convened by such
requisitions, as provided by section 134 of the Companies Act No. 12 of
20C2. If at any item there are not within the united republic of Tanzania
sufficient directors capable of acting to form a querum, any direcior or
any one member of the Company may convene an extraordinary
general meeting in the same manner as nearly as possible as thot in
which meetings any be convened by the directors.

PROCEEDINGS AT GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of
special resolution shall be ccalled by twenty-one days’ notice in writing at
the least and all other meetings by fourteen days' notice in writing at
lease. Such nofice shall be exclusive of the day on which it is served or
deemed fo be served and of the day for which it is given and shall specify
the place, they day, and the hour of meetling and, in case of special
business, the general nature of the busingss shall be given in the manner
hereinafter mentioned, or in such other manner, if any, as may be
prescribed by Company in general meeting 1o such persons as are, under
these arficles, entiled to receive such notices from .the Company; but
with the consent of all the members entitled to rei:eive notice of scme
particular mecting. that meeting may be convened by such shorter
notice and in such manner as those members may think fit.

The accidental omission to give notice to, or the non-receipt of nolice of
o meeting by, ony member shall nét invalidate the proceedings at any
meetings.

All business shall deemed special that is transacted at an extraordinary
general meeting, and all that is fransacted at an annual general meeting,
with the exception of sanctioning a dividend, the consideration of the
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accounts and balunce sheet and the ordinary report of the directors and
auditors, the election of directars in the place of those retiring by rotation,
and the appoinimeant and tixing of the remuneration of the directors.

No business shall be iransacted at any general meeting unless ¢ quorum
of members is present at the time when the meeting proceeds of business;
save as herein otherwise provided two members personally present shall
be a quorum.

If within half an hour from the me appointed for the meeting a quorum is'

not present. the meeating, if convened upon the requisition of members,
shall be dissolved; an any oiher case ii shall stand adjourned to the same
day in the next weak, at the same time and place, and, if ai the
adjourned meeting a quorum is not present within haif an hour from the
time appointed for the meeting the meeting shall be dissolved.

The chairman, it any, of ihe board of directors shall preside as chairman at
every general meeting of the Company:. .

If there is no such chairman, or if at any meeting he is;not present within
fifteen minutes ofter he time appointed for holding the meeting or is
unwilling to act as chairman, the members present shall choose some one
of their number to be chairman.

The Chairman may, with the consent of any meeting a which a quorum is
present [and shall if so directed by the meeting}, adjourn the meeting
from time and from place o place, but no business shall be transacted at

~any adjourned meeting oiher than the business left unfinished at the

meeting from which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the adjourned meeiing shall
be given as in the case of an original meeting. Save as aforesdid it shall
not be necessary to give any notice of an adjournment or of the business
to be fransacted ot on adjourned meeting.

Al any general meeting a resoluiion put 1o the vote of the meeting shall .

be decided on a show of hands, unless a poll is {before or on the
declaration of the resuli of the show of hands) demanded by at least one
member entitied to vote present in person or by proxy; and unless a poll is
so carried, or carried unanimously, or by parficular majority, or lost, and
eniry to that effect in the minute book shall be conclusive evidence of the
fact, without proof of the number of proportion of the votes recorded in
favor of, or against the resotution.

If a poll is duly demanded it shall be taken in sum manner as the chairman
directs, and the result of the poll shall be deemed to be aresclution of the
meeting at which the poll was demanded.
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In the case of an equality of votes, whether on a show of hands or on @
poll, the chairman of the meeling af which the show of hands takes
place, or ai which the poll is demanded. shall be entitled to a second or
casting vote.

A poll demanded on the election of a chairman, or in a question of
adjournment, shail be taken forthwith. A poll demanded on any other
guestion shall be taken at such time as the chairman of the meeting
directs.

Any ordinary resolution of the Company determined on without any
general meting and evidenced by writing under the hands of alt the
direciors or a sole director and members of the Company holding three-
fourths of the issued shares of the Company shall be as valid and effeciual
as an ordinary resolution culy passed at « generol meetlng of the
Company duly convened and held.

VOTES MEMBERS

On a show of hands every memicer present in person shaill have one vote.
On a poli every member shall have one for each share of which he is the
holder.

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

- member.

A member of unsound mind, or in respect of whom an order ahs been
made by any court having jurisdiction in lunacy, may vote, whether on ¢
show of hands or on @ poli, by his committee, a curaior bonus, or other
person in the nature of a committee or curator boons appointed by that
court, and any such committee, curater boons, or o’rher person may, on a
poll, vote by proxy.

No member shall be enfitled to vole at any general meeting unless ali
calls or other sums prasenily payable by him in respect of shares in the
Company have been paid.

No objection shall be raised to the qudlification of any voter except at the
meting or adjourned meesting at which at the vote objected to is given or
tendered, and every vole not disallowed at such meeting shall be valid
for all purposes. Any such objection made in due time shall be referred fo
the chairman of the meeting whose decision shall be final and conclusive.

On a poll votes may be given either persondlly or by proxy.
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{t Ihe remuneration of the directors shall from time o ilime be
determined by the Company in general meeting.

{2} In addition to their usual remuneration the directors shall also be
paid such fraveling, holel and other expenses as may reasonably
be incurred by them in the exercise of their dufies, including any
such expenses incurred in connection with their alfendance cxf
meetings of director.

Any director may in wriling appoint any person, who is approved by the
majority of the directors, to be his alternate to act in his place at any
meeting of the directors fo which he is unable to be present. Every such
alfernate shall be entitled 1o nofice of meetings of the directors and to
aftend and vote there at as a direcior when the person appointing his is
not personally present, and where he is a director, rp have separale vote
on behalf of the director he is representing in addifion to his own vote. A
direcior may al any time in wiiting revoke the gppointiment of an
alternate appointed by him. Every such alternate shall be an officer of
the Company and shall not be deemed 1o be the agent of the director
appointing him. The remuneration of such aliernate shall be payable out
of the remuneration payable to the director appointing him, and the
proportion thereof shall be agreed between then. An alternative director
need to hold nay share gudlification.

A director and alternate direcior shall not require a share qualification by
nevertheless shall be enfitied to attend and speak at any general meeting
of the Company and af any separate meehng of the holders of any clcss
of shares in the Company.

The Company may by extraordinary resolution remove any director
before the expiration of his period of office, and may by on ordinary
resoiution appoint ancther person in his stead. As vacancy occurting in
the board of directors may be filed up by the Company by an ordinary.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shalli be managed by the directors, who
may pay ail expenses incurred in forming and registering the Company,
and may exercise ali such powers of the Company as are not, by the !
Companies Aci No. 12 of 2002 or any statutory modification thereof, for
the time being in force, or by these articles, required to be exercise by the
Company in general meeting, subject nevertheless fo the provisions of
these arficles and of the said Ordinance, and the exercise of such powers
shall be subject to confrol of any general meeting of the Company
specially convened fore the purposes, but no resolution of the Company
in general meeting shall invalidate any prior act of the directors which
would have been valid if that resolufion had not been passed. ,
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Becomes bankrupi s this Territory or in any other territory which s
declared 1o be o reciprocating territoty under section 147 of the
bankruptecy Ordinance: or

Is found lunalic or becomes of unsound mind; or

Is punished wilh imprisonment for a ilerm exceeding six months without the
option of fine; or

Is requested in wring by ol his co-directors 16 resign.

Any director or any Company of firm of which a director is a member,
may enfer info conlracis with the Company and any director may voie as
a direcior or shareholder in respect of such coniract and retain for his own
use profits made by him under ay such coniract; provided always that
unless he be at time sole director ne must disclose his interest to his co-
directors before the contract is entered info by the directors, and if he be
at the time sole directors, and if ne be at the time sole directors be
interested contract the contract must be entered into by the Company in
general meeting, and before the contract is entered into, the direcior or
directors must disclose his or their interest 1o the meefing.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the dispatch of, adjoun and
otherwise regulate their meetings, as they think fit, question arising ot any
meeting shall be decided by o mgjority of votes. In case of any equdiity
of votes the chairman shall have a second or casting vote. A director
may, and the secreiary on the requisition of o director shall, af any time
summon o meeting of the directors.

The quorum necessary for the transaction of the business of the directors
may be fixed by the directors and unless so fixed shiall be two.

The confinving direciors may act notwithstanding any vacancy in the
body, bul, if and so as their number is reduced below the number fixed by
or pursuant 1o these arficles as the quorum of Directors, the continuing
direcior may ac! tor ihe purpose of increasing the number of directors to
that number, orf summoning a general meeting of the Company, but for
no other purpose,

The Directors may eiect o chairman of their general meeting and
determined the period for which he is o hold office; but if no such
chairman is elected, or if at any meefing the chairman is not present
within five minutes after the time appointed for holding the same, the
directors present may choose one of their number to be chairman of their
meetling.
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The dreciors may from time o time appoint one or more their body o the
director or manager for such term and at such remuneration (whether by
way of salary, or commission, or participation in profiis, partly in one way
and portially in anather) as they may think fit. The office of managing
director shall be subject to determination ipso facto it he ceases from any
cause to be a director, or if the Company in general meeting resolved
that his tenure of the office of managing director or manager be
determined. :

'BORROWING POWERS.

The directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property, uncalied
capital, or any part thereof, and fo issue debentures, debenture stock,
and other securities whether outright or as security for any debt liability or
obligation of the Company of manager be determined.

The directors shall duly comply with the provisions of the Companies Act
No. 12 of 2002 or any statutory modification thereof for the time being in
force, and parlicular with the provisions in regard to registration of the
particulars of morigoges and charges affecting the property of the
Company, or created by it, and 1o keeping a register of the directors and
secretaries, and 1o sending to the Registrar of Compianies an annual list of,
members, and summary of particulars rejating thereto, and notice of any
consolidation or increase of share capital, or conversion of shares into
stock. and copes of special and extraordinary resolutions and a copy of
the register of directors and netification of any changes therein,

The directors shall cause minutes to be made in the books provided for
the purpose:- '

Of all appointments of officers made by the directors;

Of the names of the directors present at each meting of the directors and
of any committee of the directors; . .

Of all resolutions and proceedings at all meetings of the Company, and
directors, and of commitiees of directors and every director present ot

- any meeting of directors of commitiee of directors shali sign his name in ¢

book to be kept for that purpose.
DISQUALIFICAITON OF DIRECTORS |

The office of any director shall be vacated, if the director:

Resigns his office by notice in writing to the Company: or
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The instrument appeoint a proxy shall be in writing under the hand of the
appoinier or his attorney duly authorized in writing. Cr if the appointeris a
corporation, either under the common seal, our under the hand of an
officer or attorney so authorized. A member shall not be entitled to
appoint more than one proxy fo attend on the same occasion nor may o
proxy vote except on a poll.

The instrument appointing a proxy and the power of attorney or the
authority, if any, under which it is signed or a naturally certified copy of
that power or authority shall be deposited a the registered office of the
compadny not less than forty-eight hours before the time for holding the
meeting, or adjourmned meeting, or faking of the poll a which the person
named in the instrument proposes to vote, and in default the instrument of
proxy shall not be treated as valid.

An instrument appointing a proxy may be in the following form, or in any
form which the directors shall approve:-

......................... Limited
B S PR of, act being a member of the.............. Limited,
hereby appoint..........oovnl of, act as my proxy to vote for me and on my
behalf at the ordinary {for extraordinary, as the case may be} general
meeting of the Company to be held on the.......... day
Of i, and at any adjourned meeting thereof”.

Signed this............cee.. day ol
Signature of Member

Any corporation which is a member of the Company may by resolution or
other governing body authorize such person as it thinks fit to act as its
representative at any mesting of the company and the person so
authorized shall be entitied to exercise the same powers on behalf of the
corporation which he represents as that corporafion could exercise if it
were an individual member of the Company.

DIRECTORS :
The directors shall be not less than two in number and shall be appointed
by the subscribers to the Memorandum of Association. Unless and until
otherwise determined by the Cornpany by ordinary resolution the number
of directors {excluding alternate directors} shall not be less than two and
not more than six. '

The name of the first directors of the Company are as follows:-

1. ALLAN MCKITTRICK
2. MURAYA MUIRU
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The directors may delegate any of tneir powers to commitiees consisting
of such members of their body os they think fit; any committee so farmed
shall in the exercise of the powers so delegate conform to any regulation
that may be imposed on them oy the directors.

A committee may elect a chairman of their meeting; if no such chairman
is elected, or if at any meeling the chairman is not present within five
minuies after the lime appointed for holding the saome, the members
present may choose any of tneir nurmber 1o be chairman of the meeiing.

A Commiitee may meel ard adjourn as they think proper. Questions
arising al any meeling shall deiermined by o majority of votes of the
members present, and in the case if an equality of voles the chairman
shall have g second or casting vote.

All acts done by any meeling of the directors or of a commitiee of
directors, or any person acting as a director, shall, notwithstanding that it
ofterwards discovered that there was some effect in the appointment of
any such directors or persons acting as aforesaid, or that they or any of
thern were disqualified, be as vailid as if every such person had been duly
appointed to be a director.

A resolution determined on without any meetling of directors and
evidenced by wriling under the nands of all directors, or sole director, or
of all a committee, or of sole member of a committee, shall be as valid
and effectual as a resolution duly passed at meeting of the directors or of |
such committee.

SECRETARY
The Secretary shall be appointed by the directors of such ferm, ot such
remuneration and upon such conditions as they may think fit and any

Secretary so appointed may removed by them.

No person shail be appointed or hold office as a Secretary who is:-

{a) the sole director of the Company: or

(b) a corporation the soie director of which is the sole director of the '
Company; of

<} the sole director of a corporation which is the sole director of the |
Company

A provision of the Companies Crdinance or these regulations requiring or
authorizing a thing to be done by or to a director and the secretary shall
not he satisfied by it being done by or to the same person acling both as | |
director and as, or in place of secretary,
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The Director shall provide for the safe custody of the seal, which shait only
be used by the authority of the directors or of a commiitee of the
directors or of a committee of the directors authorized by the directors in
that behalf, and every instrument to which the Seal Secretary or by o
second directors or by some other person appointed by the directors for
the purpose but so that the directors may be resclution determine, either
generally or in any particular case, that the signature of any direcior may
be affixed by some mechanical means to be specified in such resolution,
provided that the use of such means is by such resolution restricted fo
certificates which have first been approved for sealing by the Auditors,
Transfer Auditors, Transfer Agents or Bankers of the Company in writing.

The Company in general meeting may deciare dividends, but no
dividend shall exceed the amount recommended by he directors.

The directors may from iime to time pay the members such interim
dividends as appear to the directors to be justified by the profits of the
Company. -

No dividends shall be paid otherwise than out of profi’fs.é

Subject to the rights of persons, if any, enfitied to shares with special rights
as to dividends, all dividends shail be declared and paid according to the
amounts paid on the shares, but if and so long as nothing is paid up on
any of shares in the Company dividends may be declared and paid
accordingly to the amount of the shares. No amount paid on a share in

. advance of calis shall, while carrying inferest, be treated for purpose of

this article as pald on the share.

The directors may, before recommending and dividend, set aside out of
the profits of the Company such sums as they think proper as a reserve
which shall, at the discretion of the directors, be applicable for meeting
confingencies, or for equalizing dividends, or for any other purpose to
which the profits of the Company may be properly applied, and pending
such application may, af the like discretion, either be employed in the
business of he Company or be invested in such investments (other than
shares of the Company) as ihe directors may from time 1o time think fit.

If several persons are registered s joint holders of any share any one of
them may give effectual receipts for any dividends payable on the share.

No dividend shall bear interest Ggoihst the Company.
ACCOUNTS

The directors shall cause proper books of accounts to be kept with
respect to:
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All sums of money received and expended by the Company, and the
matters is respect of which the receipt and expenditure takes place.

All sales and purchases of goods by the Company; and the assets and
liabilities of the Company. Proper books of account mean such books as
are necessary to give a true and fair view of the state of the Company's
affairs and 1o explain its fransactions.

The books of accounts shall be kept at the registered office of_the:
Company, or at such other place or places at the directors think fit, and
shalt always be open to the inspection of the directors. ?

The directors shall from time to time determine whether and to what
extend and af what time and places and undef what conditions or :
regulations the accounts and books of the Company or any of them shail ©
be open to the inspection of members not being directors, and no
member {not being a director] shall have any right of inspecting any -
account or book or document of the Company except as conferred by -
statue or authorized by the directors or by the Company in general
meeting. :

The directors shall from fime to time in accordance with section 151 of the
Companies Act No. 12 of 2002 or any statutory modification thereotf for
the time being in force, cause to be prepared and to be laid before the
Company in general meeting such profit an loss accounts, balance sheet
group accounts (if any} and reports as are referred to in those section.

A copy of every balance sheet (including every documentis required by
the law 1o be annexed thereto) which is to be laid before the Company in
General meeling before the date of the meeting together either a copy -
of the auditors report, shall not less than twenty one days be sent to every
member of, and every holder of debentures of, the Company and to
every person regisiered under regulation 19. Provided that the regulation
shali not require o copy of those documents to be sent to any member of
whose address the Company is not aware or to more than one of the joint
holders of any shares or debentures. :

CAPITALISATION OF PROFITS

The Company in general meeting may upon the recommendation of the
directors resolve that the desirable to capitalize any part of the amount -
for the time being standing to the credit of any of the Company’s reserve
accounis of to the credit of the profit and loss account or otherwise
available for distribution, and accordingly that such sum be set free for
distribution amongst the members who would have been entitled there to
distributed by law of dividend and in the same proportions on condition
that the same be notf paid in cash but be applied either in or towards:
paying up any amounts for the time being unpaid on any shares held by’
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such mermbers respectively or paying up in full unused shores or
debeniures of the Company tc be aliotted and distributed, credited as
fully paid up to and amongst such members in the proportion oforesaid,
or parily in the one way and partly in the other, and the directors shall
give effect to such resolution.

Provided that a share premivm account and capitb! recdemplion reserve
fund my. for the purpose of this regulation, only be applied in the paying
up of unused shares to be issued to members of the Company as fully
paid bonus shares.

Whenever such resoiution as aforesaid shall have been passed the
directors shall make all appropriations and application of the undivided
profits resolved to be capitdlized thereby, and all altotmenis and issue of
fully paid up shares of debentures, if any, and generally shall do ali acts
and things fo give effect thereto, with fully power 1o the directors to make
such provision by the issue of fractional certificates or by payment in cash
or otherwise as they as they think fit for the case of share of debentures
becoming distibutable in fractions, and also to authorized any person to
enter on behalf of all members entiied thereto inio an agreement with
the Company providing for the aliotment to them respectively, credited
as fully paid up, of any other shares or debentures 1o which they may be
entifted up on such capitdlization, or {as the case may require} for the
payment up by the Company or their behalf, by the application thereto
of their respective proportions of the profits of the resolved to be
capitalized of the amounis or any part of the amounis remaining unpaid
on their existing shares, and may agreement madé under such authority
shall be effectively and binding on ¢ll such members.

AUDIT

Auditors shall be appointed and their duties regulated in accordance
with sections 161,162, 163, 170 and 171 of the Companies Act No. 12 of
2002 or any statutory modification thereof for the time being on force.

NOTICE

A notice may be given by the Company 1o any member either personally
or by sending it by post to him or o his registered address, or {if has
registered address in Tanzania, fo the address, if any, within Tanzania
supplied by him to the Company for the giving of notices to him. Where a
nolice is sent by post, service of the notice shall be deemed affecied by
properly addressing, repaying and posting a letter containing the nolice
and, unless the confrary is proved, to have been effected at the time of
which the latter would be delivered in the ordinary course of post. '

If a member has no registered address in Tanzania and has not supplied
to the Company an address within The Repubiic of |Tc:nzc:nic1 for he giving
of notices 1o him, o notice addressed to him, and displaced in the

25



E
1o

g

113.
Ir
' 114.
l” 115,
I
I
l 116.
l.. 117.
lr

LY
4

If @ member has no regisiered address in Tanzania and has not supplied
fo the Company an address within The Republic of Tanzania for he giving
of nolices to him. a notice addressed to him, and displaced in the
registered office of the Company, shall be deemed to do dully given on
the day on which it is so displayed. -

A nolice may be given by the Company to the join holders of a share by
giving the noftice to the join holder named first in the register in respect of
the share. .

A notice may be given by the Company to the persons entitled to a share
in consequence of the death or bankruptcy of a member by sending i
through the post in prepcid letter addressed to them by name, or by the
title of representatives of the deceased, or trustees of the bankrupt, or by
any like description, al the address, if any, in the United Republic of
Tanzania supplied for the purpose by the persons .claiming fo be so
enfitled, or {until such an address has been so supplied) by giving the
notice a any manner in which the same mighi have been given if the
death or bankruptcy had not occurred. .

Notice of any general meeting shall be given in the same manner
hereinabove authorized to {a) every member of the Company except
those members who [having no registered address within the United
Republic of Tanzanio) have not supplied to the Company an address
within The United Republic of Tanzania for the giving of notices to them,
(b) ever person entitled {0 share inconsequence of death or bankruptcy
of @ member, who, but for his death or bankruptcy, would be entitled to
receive notice of the meeting and [c) the auditors for the time being of
the company. No ofher person shall be entitled to receive notices of
general meefings.

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction
of an extraordinary resclution of the Company and any other sanction
required by the Companies Act No. 12 of 2002, divide amongst the
members in specie or kind the whole or any pc:ri] of the assets of the
Company {whether they shall consist of property of the same kind or not)
and may. for such purpose set such value as he deems fair upon any
property to be divided as daforesaid and may determine how such
decision shall be carried out as between the members or different classes
of members. The Liquidator may, with sanction, vest the whole or any
part of the assets in trustees up on such frusts for the benefit of the
contributors as the liquidator, with the like sanction shall think fit, but so
that no member shall be ¢compelled to accepi any shares or other
securities whereon there is any liabilify.
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INDEMNITY

118. Subject to the provisions of the Companies Act [Cap. 212) director,
managing director, agent, auditor, secretary and other officer for ithe fime
being of the Company shall be indemnified against any proceedings,
whether civil or criminal, in which judgment is given in his favor or in which

he is acquitted.

Names, Address & descriplion
of Subscribes

Number of
taken by
Subscribes

Shares
each

Signature
Subscribes

/

of

ALLAN MCKITIRICK,
P.O. Box 3555,
DAR ES SALAAM,
TANZANIA.

TEN

b

MURAYA MUIRU,
P.O. Box 3555,
DAR ES SALAAM,
TANZANIA,

TEN

Dc’req at Dar es Salaam this.. ...

Full Name:

Signature :

Postal Address:

Qualification:

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