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COMPANY LIMITED BY SHARES

|
LFT Y]

Memorandum af Association

af
TESE & TECHO ENGINEERING LIMITED

e

The name of the Company is TESE & TECHO ENGINEERING LIMITED

F The Registered Office of the Company will be situated on the maintand part ol the
]

Lrnitcd Republic of Tanzania
The objects for which the Company.is established are:-

(1 To acyuire the businesses now carried on by TECHO SCOPE ENTERPRISES
and TESE ENTERPRISES including all assets. stock, rights. goodwill and
henelits accruing 1o the businesses hereto.

{2) To varry on business as traders and merchants generally, whether ratail or
whislesale and 10 import, export. buy. sell, distribute, manufacture, prepare for
market and W deal in all sorts of goods and merchandise and trade of every kind
and description including but not limited to spares, (ools, equipment, items,
wonponents. gear parts, hardware and materials and consumable for al] forms,
lrucks, cranes. marine and fishing vessels and crafis, airborne crafts. construction
cquipment. mining equipment, marine installations and off-shore structures,
industrial machinery, installations and plants, agricultural tractors and equipment,
mechanical and clectrical production and processing machines, electronic

machines, equipments, instruments, lighting equipment and gears, power
generation and distribution equipment

(3] T undertake repairs, mainienance, refurbishment, overhauls, modifications and
any oiher engineering projects and works, o undertake the installation and
servicing of equipment, machinery planis, cargo containers, reefer syslems,
truecks, cranes. Lraciors. construction equipment, agricultural equipment, marine
Equifament, mining equipmend, vessels and crafis. power generalion and
distribution  equipment, lighting  equipment, computing  equipment  and
Laimunicalon cyuipment generally.

T carry on the husiness of engineers generally and w deal in all engineering
wpegts of hydraolics, preumatics, hrakes systems for indusiry, crafis and
tquipment and to undertake engineering consultancy in mechanical, marine,
Mmaimenance, production, industrial, quality control, maintenance tiaining,
opcrator tratning, workshop management, material handling and transportation,

shipping, communications, compuling, environment, solar power, power
pencration and distribution

{5 To carry un business generally ag raders and 1o act as rerchants, commission
AECHLE, shipowners, carriers and transporters generally or in any other capacity
i Tanzania or elsewlere, and to import, export, buy, ssll, barter, exchange.
pledge. make advances upon or otherwise deal in goods, produce of every
description. eommodities, articles and merchandise of every kind,
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SRR R M LAl g BTUYGHN O moonng and unmu-:-r'tng services for ."i-hip‘.!-,
provision of cargo handling labour, provision of cargo handling EQUIETE,
CRrTyIng ool of maintenance and repairs (o ships. machinery and equipment and

sidures, provision of drydocking services and hydrographic services and
mainenance of navigation aids.

Tor carry un any other business which may seem Lo the Company capable of being
conveniently carried on in connection with s business or calculated directly or
mdirectly 1o enhance the value of or render profitable any of the Company's
pruperty or righis

To purchase. (ake on lease or otherwise acquire for any inierest therein, and to
babd, build upon, work, exercise, develap, finance and turn (0 account any land
uf any mature or tenure in Tanzania or elsewhere, and to sell, let on lease or

otherwise disposs any such lands or interest in such lands and 1o grant rights
herenver,

T apply for, purchase, or otherwise acquire and protect and repew in any part
of the world any patents, patent rights, brevets d'invention, trade marks, designs,
licences, concessions, and the like conferring any exclusive or non-sxclusive of
limited right 1o their use, or any secret or other information as [0 any invention
wihich may seem capable of being used for any of the purposes of the Company:
or acquisition of which may seem calculated directly or indirectly to benefit the
Company. and to use. exercise, develop, or granl licences in respect of, or
(iherwise urn to account the property, rights or infonnation so acquired. and 1o

expemd moncy in experimenting upon, testing  or improving such patemis,
inventions or rights.

To acquire any such shares, stocks, debentures, debenture stock, scripts, bomds,
fdes, sccurites, obligations, funds ar loans by original subscription, temder,
purchase, participation in syndicales, exchange or otherwise, and 1o guarantee
subscription thereof, and (o exercise, and enforce all rights and powers conferred
by or incidental to ownership thereof, and o vary and transpose from time to

time a5 may be considered expedient any of the Company’s investments for the
i haing.

T aequire amd take over the whole or any part of the business, property and
liahlities of any company or person carrying on any business which the company

i% authurized o carry on, or possessed of any property or assets suitable for the
purpose of the Company.

T pay lor any property or assers acguired by the Company either in cash or fully
or partly paid shares or by the 1ssue of securities or obligations, or partly in one
misde and partly in another amd gencrally on such terms as may be determined,

To lend money andfor guarantee the performance of the contracts or obligations
of any company, firm or person, and the payment and repayment of the capiial
and principal or, and dividends, interest or premium on, any stock, shares and
=ecurily of any company, whether having objects similar (o those of the Company
ur mot, and o give all kinds of indemnities, and to make and receive subvention
PayMEnis.

Tu borrow or raise or secure the payment of money in such manner as the
company may think fit and w0 secure the same or the repayment or performance
of any debt, lighility, contract, guarantee or other engagement incurred or o be
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redeest or pay off any such securities.

(13} To issue and deposit any securities which the Company has power 1o issue by
way of mongage or secure any such sum less than the nominal amount of such
sccuritivs, and also hy way of securily for the performance of any coniract or
ohligations of the Company or of its cusiomers or of any other company or

persan having dealings with (he Company, or in whose business or undertakings
the Company is interasied.

(16} To recejve money on depasit with or withour inerest thereon.

th To establish or promote, or Join in the establishment or promotion of, any other

company whose ohjects. shall includs the taking over of any of the assets and

liabilitics of the Company or the promaotion of which shall he calculated o
ddvance its interess,

td Ta amalgamate with any olher company, whose objecis are or include vhjects
Sinilar (o thase of the Cosmpamy .

(19} To distribate any of the Company’s PrOpENy or assets among the members in
SPCECHE,

(200 To do all such acs and things as are incidental or condutive 1o the auainment of
the above objects. [t is hereby declared that the word “company” except where
used in reference 1o the Company shall be deemed 1 include any partnership, or

vther body of persons whether incorporated ang whether not eXISling or
hereinafier to be formed

(210 It is funthermore expressly declared that the intention je that the objecis set forth
in each of the luregoing paragraphs of this clause shall he construed in the most
liberal way and shall in no way be limited or resiricted by reference to any other

4 The liahility of the Members 15 limited.

The authorized share capital of e Company at the date of registration of this
sMemorandum  of Assuciation  is  Tanrania 5

hillings One Hundred Million
uuu.nnu.nw:;, divided imo One Hundred T}
One Thousand {Shs. 1,000/ = each with povser

: E Pressly declare every issue of shares, whether
preference or otherwise, ar any such rights, privileges or conditions shall not be aliersg
or modified except in accordance with

the Articles or Association registered herewith,

We. the severy] persons whose names, addresses ang descriptions are subscribed, are degirous

of heing formed into a Cmpany in pursuance of this Memorandum of Association and we
respecdively agree o fake (he numher or shares in the capital of the
TEAPSCIIvE TEITICS

Company set Opposite our
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P.O. Box 31133
Diar es Salaam

Names, addresses and Mo, of shares Signatures
description of subscribers taken
L. Irene Arumasi Maleru 540,000

1. Swiephen Saulo Nzalawahe
P.O. Box 2
Lupembe
Nyombe

15,000

3 Exhard Yona Mafwili
P.O. Box 164
Dar 25 Salaam

10, DO

| & Miesigwa Ibrahim Maingu
.0. Box 63370
Dear es Salaam

10,000

5. BEobert Mhidze
F O Box 10692
Dar es Salaam

_ —

15,000

DATED this
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Articles of Assoeiation

of
< VESE & TECTIO ENGINEERING LIMITED

e regulations in Tabje

Companies Ordinance 1932 {Cap. 212) shall not apply to the Apply
Company

In these presents. if not inconsistent with the suhject

Of Ccontexl, Imerpisiation
the words standing in

the first column of the lohle nexp
fertinalier contained shall bear the MeAnIngs set opposite to
them respeciively in the second column thereof,

WORDS MEANINGS

The Ordinance The Companies Ordinance 1932 (Cap
212}, and every other enactmemd for the
e being in force CONCErming
tiniparnes i affecting the Company

These presents These Articles of Association, as now

tramed, or as from time 1o tlime aliered
by Special Resolution.

CTiee The Registered Office of the Company

Seal The Common Seal of the Company,

Month Calendar month.

Year Calendar year

Writing Unless the contrary intention appears,
“writing” shall be consirued as including
relerences to printing, lithography,
photography. and other mdes of
Mepresemning of reprsducing words in a
visible form

Dividend Dividend and/or bonus

AT an the First Schedule 0 the Tehe "A" N
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Secretary” shall nclude a iemporary or assistant Secretary and any
persen iE‘|':j"I.III‘-ftiJ by the Directors to perform any of the duties of the
Secretars

Seve ax aloresaid any words or expressicns delingd in e Ordinance

stull. i not inconsisient with the subject or context. bear the same
mieanmg in these prescnts

the marginal nowes are insenied for convenience only am! shall no
affect the construction of these presenis

Wurds importing the singular number only shall inclede the plural and
v comverse shail also apply

Words importing mates shall include females

Fh
H

The Company is a private Company and accordingly:-

il the right 1w transfer shares is resiricied N manner
heremafer prescribed.

vy the members of the company (exclusive of persons who
are m the employment of the Company) is limited to
fifiy. PROVIDED TIAT, where two or more persons
iwld one or more shares in the Company jointly, they

shall. for the purpose of this Article, be treated a5 a
simgle member:

{c} amy invitation tw the public to subscribe for any shares
or debentures of the company is prohibited;

{d} e Company shall not have power o issue sharpe
warranis o hearer,

SHARE CAPITAL

- The Share Capital of the Company at the date of registration of

these Amicies is {Tanzania Shillings One Hundred Million)
TShs. 100,000,000/ = divided o 1000 ordinary shares of
Shillings 1,000/ = (One Thousand) each.

LOANS BY THE COMPANY

Mo pan of the funds of the Company shall be emploved in the
purchase of or in loans upon the security of the Company's
shares. The Company shall not. except as authorized by the
Urdinance. give any financial assistance for the purpose of or in
connection with any purchase of share in (he Company

RIGHTS OF SHARES HOLDERS

Witlswt prejudice 1o any special rights previously conferred on
e holders of any shures or class of shares dlready issued
fwhich special rights shall not be modified or abrogated excepr

Privaie Compasy

Share Capital

Company's owin ghares
ot i\ B purchased

Iszue ol sheares sahjzct
0 special comlitions



Lvery person whose name is entered as a Member in the Register
of Members shall be emitled without payment to receive within
iwo mwdiths afler alfotsent or lodgement of transfer (or within
such other period as the conditions of issue shall provide) one
certificate for all his shares of any one class or several certificates
each for one or more of his shares upon payment of such SUM, as
the Directors shall from time 1o time determine. Every certificate
thall be issued under the Seal. The cenificale shall specify the
shares or securities w which il relates and the amoumn paid up
thereon.  Provided that ibe Company shall not be bound 1o regisier
mare than three pereons as the joint holders of any shares {excam
I ihe case of executors of trustées of a deceased Membery. and,
m ¢aze ol a share or shares held jointly by several persons, the
Company shall not be bound to issue more than one cenificate
therefor, and delivery of a certificate or a share 1o one of severl
Juint holders shall be sufficient delivery 1o all such holders,

If & share cerificate be worn out, defaced, lost or destroyed, it
may be renewed on peyment of such fee (if any) and on sueh
terms (if any) as to evidence. indemnity and the payment of out-of
pecker expenses of the Company for investigating evidence, as the
Dvirectors think it

LIEN

The Company shall have a first and paramount lien on Every
stiares for all moneys (whether presently payable or not) called or
pavibie at a fixed time in respect of such share: and the Company
shall also have a first and paramount lien and charge on all shares
tmcluding Tully paid shares) sianding registercd in the name of
cach Member (whether solely or jointly with others). for all the
duhts amd labilities of such Member or his estate to the Company
and that wiwther the same shall have been incurred before or after
natice 1o the Company of any equitable or other interest in any
person olher than such Member, and whether the period Tor the
paviment or discharge or the same shall have actually arrived or
s and notwithstanding that the same are joint debis or liabilities
of such Member or his estate and any other person, whether a
Member of the Company or not. The Company’s lien (if any) on
a share shall extend 1w all dividends payable thereon but the
Dircclors may at any time declare any share 1o be exempt wholly
or partially [rom the provisions of this' Article.

(he Company may sell, in such manner as the Directors think fit.
any share on which the Company has a lien, but no sale shall be
Mmade unless a sum in respect of which the lien axists is presently
payable. nor until the expiration of fourteen days afler & notice in
wriling, stating and demanding payment of the sum presently
pavable. and-giving notkee of intemtion 1w 5211 in defauli . shall have
Been given w the holder for the time being of the share or ihe

Izsue
of Cenificaes

Renewal of
Cermifheares

Comfamy s lizn

Rale of shares
subjec o lien




.......... S et adlle, MRS LATECIORS MRy authorize
UM person (o transfer the shares sold 1o the purchaser thereof.
The purchaser shall he regisiered as the holder of the shares
comprised in such transfer, and he shall not be bound w see 1o the
application of the purchase moncy. nor shall hiz title to the shares
e affecied hy any irregularity or invalidity in he proceedings in

-—
;!‘ relerenee o the sale.
£

The net proceeds of such sale afler payment of the costs of such  Applicaton of
saie shall be applicd in or wowards payment or satisfaction of the g::“"“"'r soch
debe or liability in respect whereof the lien exists. so far as the
famw is presently payable and any residue shall (subject o a Jike

lien for debts or liabilities nol presenily payable as exisied upon

the shares prior to the sale) he rald t the person entitled 1o the
shares at the time of the sale.

CALLS ON SHARES

16,  The Directors may from ume w tme make calls upon the Calls

of application or allotment) no call on any shares shall exceed one-
Fourth of the nominal amoun af the share or be payable ar jess
than fuurieen davs from the fast call, aind _each Member shall
'subject 1o receiving a1 least fourieen days’ notice specilying the
ume or Lmes and place of paAYmem) pay o the Company at the
e or umes and place o specified the amount called o his
shares. A call may be revoked OF postponed as the Directors may
determine.

17 A call shall be deemed 10 have been Made at the time when the  Time when made
resolution of the Directors authorizing the call was passed. A cail
may be made payable by installmente.

I8, The joint holders of g share shall be jointly and severally liable to  Lishitity of jmim;
may all cails in respect thereaf, Wibdors

9. Ifa sum calied in respest of & share is not paid before of on the  Imerest on calls
day appointed four payment thereof, the person from whom the
sum s due shall pay interest on the sum from the day appointed
for payment thereaf 1o the time of actual payment at such rare not
excecding Ten per cent (10%) PEr annum, as the Directors .may
determine, but twe Dircciors shall be ar likerty w walve paymem
ol such interes wholly or in part,

2 Any sum which by the terms of issue of 3 share becomes payahle  Swms due oo
upait allotment or a1 any fixed date, whether on account of the dlintment o he
Amount af the shares or by way of premiaum, shall for all qhe '™t ascalls
purposcs of these presents be deemed 10 be a call duly made and
pdyable on the dae on which by the terms of issue the same
hecomes payable, and in case of nun-payment all the relevant
PrOvisHmS . of these. presents as o Payment of interest  and
expenses. forfeiture or otherwise: shall apply-as if such sum-had
Mecome pavable by virue of a call duly made and notified.

21, The Dircclors may [rom time to time make arrangements on the Fowes
issue of shares for a difference between the holders of such shares differemiae
In the amoumn of calls 1o be paid and in the times of payment.

9
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........ = LooTeE e SERE. all or any pan of the moneys unpaid | Advance
Hpen the shares held by him beyond the sums actually called up

thereon as & pavment in advance of calls and such pavment in
advance of ¢alls shall extinguish. so far as the same shal extend,

the liability upon the thares in respect of which it is advanced. and

upon the moncys so received, or so much thereol as fremm time 1o

time exceeds the amount of the calls then made upon the shares in

respect of which it has been received the Company may pay

mleresi a1 such rale as the Member paying such sum and the
Directors agree upon.

TRANSFER OF SHARES

Suhject 1o the restriciions of ihese presenis. all transfers of shares  Form of transfis
ity he effecied by transfer in Writing in the usual common form

ar in any other form in writing under hand approved by the
Direceers

The instrument of transler of a share shall be in wriling and shall  Fassution
9 signed by or on behalf of the transferor and transferes, and the
irmnsleron shall be deemed 1w remain the holder of the share unil

the name of the transferee is entered in the Register of Members

N respect thereof, provided that the Directors may dispense with

the execution of the instrument of transfer by the wransferes in any

ciase 1 which they think fit in their discretion so o do.

The Direciors may, subjeer i compliance with the requirements of

the Ordimince as 1o Advertisement, suspend the regisiration of [ireciors refisal
transfers ac such time and for sych periods as they may from time :ﬁf;ﬁ;lx:
e time determine, but so that such registration shall not he

suspended for more than Thinty days in any vear,

All mstrumenis of transfers which shall be registered shall he
rewdined by the Company but any instrumen of transfer which the
Directors may decline 1o regisier shall on demand be returned 1o
the person depositing it with the Company,

The Direciors mnay decline o recognize any instrument of transfer
uitdess:.

it} Such Tee. as the Directors Tk from time 1w time reguire,
s paid 1w the Company in respect thereof: and

(h}  The instrumen of transfer 15 deposited at the Office or
such  other place as  (he Directors  may appoint,
tccompanied by the cermificate of the shares 10 which it
relates, and such other evidence as the Directors may

reasonably require to show the right of the transferor 1o
make the wransfer,

1
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e a i oo ATVIVORS OF Survivor whepe
the deceased was 3 Joint holder, and the executors or
ddministrators of Wie deceased whers he was a sole gr only
surviving holder shall pe the only persons recognized by ihe
Company as having wny title to his shares: bup nothing herein
ceniincd shall release (e Estile ol 0 deoccased holder (whether

e or joint) from any lability in respect of any share sulely or
Jointly held by him.

ANy persun becoming entitled 1o 3 share in consequence of the
death or hankruptey of g Member may, upon such evidence as 1o
his title being produced gs may from time to time be required by
the Directors, ang subject as hercinafier provided, ejther he
regtsicred himeelf as holder of the thare or elect 10 have some
Person nurminaled by him registersd as the transferee thereof

I the persdn sy becoming - entitled shall ele¢t 1o he regisiered
himsell. he shall defiver or send 1 the Company a motice in
writing signed by him stating that he so efecs, If he shall elect 10
have his nominee registered, he shall testily his electinn by
EXCCULINg 1o his nominee 3 iransfer of such share.  All the

or hankrupicy of 3 Member shall be entitled to receive ang may
give a discharge for g dividends and other monevs payvable in
fespect of the shares. hait e shall not be entitlad 1o receive notice
af or w0 anend or voge Al meetings of the Company or, save pe
aforesaid, o any of ihe Fighiz or privileges of 3 Member until he
shall have become o Member in respect of the share, and should
he fail either o transfier the share or 1 efeer W be registered g5
Member in respect thereof within SIKLY davs of being required 5o
fir o by the Direciors, he shall in the case of shares which are
fully paid up he deemed 1o have elected 1o be regisiered as g
Member in respect therear. and may be registered accordingly,

FORFEITURE oOF SHARES

I 2 Member fajls 1o ray the whole or any pant of any call or

Tramsmissiomg g
death

Registration of
Eseoutire ang
Tresiees in
Bank rapgcy

Mislice ol Electinn
i b fegpisered am)
TERIRtranon rf
MR

Righr of
URrEgisicegal
ERECELATA apm)
ruxiges

Nrlice reyuiring

nstaiment of a call on the day appointed for payment thereal, the navmen of Calis

Drirectors MAY. a1 any Llime thereafier during such time ag any part
of such call gr instaliment remains unpaid, serve @ notice on him
eQuiring payment of sy much of the call or instalment as is
unpaid. serve a notice o him requiring payment of sg much of the
call or instalmen 25 is unpaid, together with any interas which
miay have sccrued ang all expenses which may have been incurred
¥ the Company by reason of such MCn=-Paymen,
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where the payment required by the notice is to be made, and shall
state that in the event of non-pavment at or before the time and at
the place appoinied 1he shares in respect of which the call was
made will be Tahle 1 be forfeiied,

If the requiremens of anv such nolice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafier. before paymeant of all calls and
ilerest and expenses due in respect thereol has been made. be
furfeited by o resolution of the Directors w that effect.  Such
forfeiiure shall include all dividends declired in respect of ihe
forfeited shares and not actually paid before forfeiturs

When any share has been forfeited in accordance with these
presenis. motice of the forfeiture shall forthwith be given o the
halder ol the share, or ihe person cntitled to the share by
ransmission. as the case may be. and an eniry of such nutice
having been given and of the forfeiure with the date thereof shall
forthwith be made in the Register of Members oppogite 1o the
coiry of ihe shares: but no forfeiture shall be in any manner
invilidated by any accidental omission or neglect 1o give such
nidice or ke such enry a5 -alforesaid,

A torfeited share shall become the property of the Company and
may be sobld. re-alloted or otherwise disposed of, either 1o the
person wia was, belore Torfeiture, the holder thereol or entitied
theret. or w any other person. upon such terms and in such
manncr as the Directors shall think fit, and ai any time hefore 2
sitfe, re-allotment or disposition, the forfeiture may be cancelled
on such lerms as the Directors think fit.  The Directors may if
nevessary. awlhorise some person (o transfer a forfeited share 1o
any such other person as aloresad.

A persin whose shares have been forfeited shall cease 1o be 3
Member in respect of the forfeited shares, but shall. not
withstanding the forfeilure, remain liable w pay to the Company
all moneys which. at the date of the forfeiture, were payable by
him 1o the Company i respect of the shares, with interest thereon
a5 shall be determined by the Directors from the date of forfeiture
until payment, but the Directors may waive payment of such
mierest cither whelly or in part and the Direciors may enforce

pavment without any allowance for the value of the shares at the
tne of forfeiure

pavment

Forleiigre on non-
compliance with
naslice

Nalike alier
Fivrlediure

Sale of forleated
Ehares

Highus am!
laxhilities of
Members adhinss
shares have been
farfeited




Title v forfeised

™ . A siatulory declaration in writing thar the declarant is a Director i

E or the Secretary of the Company. and that a share has been duly
forfeited un the date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming

£ tr be entitled 1o the share, and such declaration and (he receipt of

the Company for the consideration (jif any} given for the share on

. the sale. re-alloiment or disposal therenf lagether with the

certileate of preprietorship of the share under seal delivered 1o a
purchaser or allowee therenf shall {subjeet io the execution of a

. transfer il the same bhe required) constiiute a Eood title w 1he

share. and the person 1o whom the share is sojg. redllotted or

— disposed of, shall be regisiered as the holder of the share and shal]

. mH be hound 10 see 1o the application of the purchase money (if

NF mor shall his rite 1o the share be affecied by any irregulariry

L or nivalidity in the proccedings in reference o (he furfetture. sale,

. re-allotment or disposal of he share.,

INCREASE OF CAPITA L

ig The Company maEy o tme o Gme by Ordinary Resolution Power s increass
| increase jis share capital hy such sum 1o he divided into shares of  capital
- such amount as the resolution shall prescribe

;' 3 The Company may by Ordinary Resolution direct that the new - Allsament of new
shares. or any of them shall be affered in the fiest instance, either hares
#Lpar or ol a premium, o the then Members or to the hulders of
any cluss of shares for the time heing. in proportion 1o the number
of shares or shares of the class or group held hy them

' respectively. or make any other Provisions as tn the issue of the
new shares,
S0 All new shares shall be subject to the provisions of thess presets  Righr and fabilisies

with reference o payment of calls, lien, transfer, transmiscion, amached 1o new
forfeiture and  otherwise and, unless otherwise provided jp ares

accondance with the powers containesd mn these presents, shall he
Urrdisry Shares.

ALTERATIONS OF CAPITAL

|=

The Company-may by Ordinary Resolution; -

i Consolidate and divide all or any of its share capital into :1.:;&'1:& s
shares of larger amount than s existing shares,

fh) Cancel any shares which, at the daie of (he passing of the
resolution, have not _he_er: taken. or agreed to he taken by B s i
any person, and diminish the amouns of its capital by the

tiares
smount of the shares gn cancelbed.

13
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&4,

i) Sub-divide its shares, or any of them. inio shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless. o (he provisions of the
Urdipance]. and so that the resolution whereby any share is
sub-divided ney determine that, as berween the holders of
the shares resulting from such sub-division, one or more of
the shares may have any such preferred or other special
righis over, ur may have such deferred rights, or be subject
1o any such resirictions as compared with the odhers as the
Company has power 1o attach to unissued or new shares,

And may by Special Resolution:-

iefj Reduce its capital or any capital redemption reserve fund or
any share premium pecount in any manner authorised by
ihe Ordimance.

STOCK

The Company may by Ordinary Resolution convert any paid-up
Shares it stock. and reconvert any stock into paid-up shares of
any denomination.

The holders of stock may transfer the same, or any part thereof in
the same manner. and subject v the same regulations as and
subject to which the thares from which the stock arose might
previously 1o comversion have been transferred. or as ncar thereto
a5 cireumstances admit; and the Directors may from Lime to time
lix the minimum amount of siock transferable but so that such
minimumn shall not exceed the nominal amount of the shares from
which the stock arose.

The holders of stock shall, according to the amount of stock held
by ihem, have the same rights. privileges and advaniages as
regards dividends, voting @ meetings of the Company and other
Matlers as il they held the shares from which the siock arose, but
o such privileges or advaniage (except participation in the
dividends and profits of the Company and in the asseis on winding
up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferted (hat privilege or advantage.

Such of the regulimtions of the Company as are applicable, 1o paid-
up shares shall apply 10 stock, and the words "share" and
“shareholder” therein shall include "stock” and “stockholder”.

GENERAL MEETINGS
A General Meeting shall be held as the Annual General Meeting
ViiCe in every year, at such time (within a peried of not more than

fifteen months after the holding of the last preceding Annual
General Meeting) and place as may be determined hy the
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Rircciors.  The General Meetings referred w in this Article shall
b called "Annual General Mectings™. Al General Meetings uther
than Amnual Gencral Meetings shall he called “Extraordinary
Meetings".

The Directors may call an Extravrdinary Meeting whenever they
think (it and shall, on requisition in accordafice with the
Ordinance. proceed 16 convene an Extraordinary Meeting as
required by the Ordinance. In the case of Exiraordinary General
Meeting called in pursuance of a requisition, unless such meeLling
shall have been called by the Directors, no business other than that
wted in the requisition as the objects of the meeting shall be
transacied, '*'

NOTICE OF GENERAL MEETINGS

All mectings of Members shall be called by twenty-one days®
modice i writing at the leasi. The notice shall be exclusive of the
day v which it is served or deemed to be served and exclusive of
the day for which it is piven. and shall specily the place. the day,
and the hour of mecting, and in case of special business, the
wencral nature of such business (and in the case of a meeting
eonvened (or passing a Special Resolution. the intention 1o propose
such resolutiun as a Special Resolution). am! shall be given in
manner hereinafter mentioned o such persons as are, under the
provisions herein contained, entitled 1o recejve notices from the
Company. With the consent in wriling of all Members ersitled 1o
receive notices from the Company, a meeting may be convened hy
@ shorter motide and in such mannér as. such Members may think
.

The accidemal omission 1o give notice . or the non-receipt of
fettce by, any Member, shall not invalidate the proceedings at any
General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

Al business . shall be deemed specidl that i transacied 3t an
Extrmrdinary Mesting, and also all business that is transacied ap
A Annual General Meeting, wilh the exception of declaring
dividends. the reading and consideration of the - accounts and
Palance sheet and the ordinary reports of the Directors and
documens required 10 be annexed to the balance sheat, the
clection of directors and appointment of Auditors and odher
alficers in the place of those retiring by rotation or otherwise, the
fixing of the remuncration of the Auditors and the voting of
Temuneraiion or extra remuneration 1o the Direciors,

Any person entitled v be present and voie at a meeting may
subinit any resolution or amendment to the meeting, provided that
A least five and not more than fourieen clear tlays before (he day
appuinied for the meeting he shall have served upon the Company
i mogice in writing signed by him, containing the proposed
resolution or amendment and stating his inention o submit tie
same.
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Upen receipt of any sueh notice as in the last proceeding Article
mentioned. the Secreiary shall include in the notice of the meeling
in any case where the notice of imention is received before the
motice af the mecting is issued, and shall in any other case issue as
guickly as possible 10 the Members notice that such resolution or
amendments will be proposed.  Anv resolution or amendment of
which =such notice has not been given shall in ihe case of a
resulution and may in the case of an amendment be ruled out of
order, and the ruling of the Chairman shall be conclusive

M husiness shall be transacied a1 any General Meeting unless a
quurum s present when the mecting proceeds to business: save as
herein otherwise provided two members present in person or hy
privsy shall be & quorum for all purposes

It within balf an hour from the time appoinied for the meeting a
QUM is nol present. the meeting, if convened on the requisition
of Members. shall be dissolved. In any other case it shall stand
adjourned o the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Dircctors may. determine, and if at such adjourned meeting a
quorum 15 nol present within  fifleen’ minuies from the time
appaimed lor holding the meeting, the Members present in person
or hy proxy shall be a guorum.

The Chairman of tw Board of Directors if any shall preside as
Chairman at every General Meeting of the Company. If at any
mecting the Chairman or Deputy Chairman, if any. be not present
within fifteen” minules affer the time appoinied for hoiding the
mecting. ur be unwilling to act as Chairman, the Members present
shal! choose some Director, or if no Direclor be present, or i all
the Dircctors present decline 1o take the chair. they shall choose
weme Member present to be Chairman

The Chaimn may with the. consent of any meeting a1 which a
Guorum ix present (and shall if so direcied by the meeting),
wdjourn the meeting from time 1o time and from place to place.
bt ne business shall be wansacied at any adjourned meeting
cxvept business which might Tawfully have heen transacted ar the
meeting from which the adjournment took place. When a meeting
s adjourned for fourteen days or more, notice of the adjourned
mieeting shall be given as in the case of an original meeting. Save
ar afvresaid. 1 shall not-he necessary 1o give any notice of an
adjournment or of the business 10 be transacted af an adjourned
IS,

A any Leneral Meeting a resolution put to the vote of the Mmesting
shall be decided on a show of hands unless a poll is (before or on
the declaration of the result of the show of hands) demanded by
the Chiirman or by at least two Members present in person or hy
preay ad emitled w vide. or by a Member or Members el
cihier by reason of their own holding or as representatives or as
prusies. io cast one-tenth or more of the votes which could be cast
1 respect of that resolution if all persons entitled (o vote thereon
were present ot the meeting.  Unless a poll is so demanded, a
declaration by the Clhairman that a resolution has been curried, or
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carried unanimously. or by a panicular majority. or 105t or e
carried. and an entry to that effect in the minute book shall he
conclusive evidence of the fact without proof of the mumber or
proportion of the votes recorded in favour of or againsl such
resulution.

Ir amy votes shall be counted which ought not 1o have been
counted. of might have been rejected, the error shall not viliae
the resulution unless the same be pointed out at the same meeting,
or at any adjournment thereof. and not in that case unless it shall
in the upinion of the Chairman of the meeting be of sufficient
inagnitde (o vitiate the resolulion.

17 & poll s dully demandied, it shall be taken at such time and in
such manner {(including the wse ol ballot or voting papers or
tickers) pf the Chairman may diregt, and the result of a poll shall
be. deemed 1w be the mesolution of the meeting at which the poll
wat demanded. The Chairman may in the event of a poll, appoint
scrutinesrs and may adjourn the mesting to some place and time
fixed by lim for the purpose of declaring the result of the poll.
The demand for a poll may with the consent of the Chairman of
the meeting be withdrawn,

In the case of an equality of votes, whether on a show of hands or
on & poll, the Chairman of the meeting at which the show of hands
tkes place or ar which the pell is demanded shall be entitled 10 a
socum] or casting vole,

A puol] demanded on the election of @ Chairman or on a gquestion
ol adjourmuent shall be taken forthwith. No notice need be given
of @ poll not taken immediately.

The demamd for a poll shall not prevent the continuance of a
mecting for the transaction of any businesz piher than the question
on which the poll has been demanded.

VOTES OF MEMBERS
Subject 1o any special rights or restrictions as to voling aitached
by or in accordance with these presenis 1o any class of shares. on
i siww of hamds every Member who is present in person shall
Bave one vote wsd on a poll every member who is present in

persan or by proxy shall have one vate for every share of which
fre ix gl Daodder.

I the case of joint holders of a share, the vote of the senior who
ienders a vote, whether in person or by proxy, shall be accepted 1o
e exclusion of the voles of the other joint holders and for this
purpose seniority shall be determined by the order in which the
names stand in the Register of Members,

A Blember of unsound mind, or in respect of whom an order has
heen made by any Count having jurisdiction in lunacy, may vote.
whether on & show of hands-or on a poll, by his commimee,
curator bonis, or other person in the nature of 4 commitiee or
curator bonis appointed by such Court. and such commines,
curawor honis or other person may on a poll voie by proxy.
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provided that such evidence as the Directors may require of the
authority of the person claiming © vole shall have been depquifed
at the Ofice n less than three days hefore the time for holding
the mceting,

Mo Member shall. unless the Directors otherwise determine, be
enfitled 1o vene at a General Meeting cither personally or by
Proxy. or W0 exercise any privilege as a Member upless all calls

i ther sums presenily payable by him in respect of shares in the
Company have been paid.

No objection shall be raised to the gualifications of any voler
excepl at e meeting or adjourned meeting a1 which the vote
ihjected (o is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes.  Any such objection

made in Jue time shall be referred to the Chairnman of the mesling
whose decision shall be final and conclusive .

Votes niay be given either personally or by proxy. On a show of
hands a Member (other than a corporation) presemt only by proxy
shall have no vote. but a proxy for Corporalion may vole on a
shine of hands. A proxy need not be a Member of the Company.

Any comoration which is a Member of the Company may. by
resclution of its directors or other governing body, authorise any
Person o Bcl a8 its represeniative at any meeting of the Comnpany
ur of any class of members of the Company, and such
represeniative shall be entitled 1o exercise the same powers on
pehall of the: corporation which he represent as if he had been an

individus! shareholder, including power, when personally present,
I veste un a show of hands:

The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his anorney duly authorised in writing,
ur if the appnimor is a corporation either under the common seal
ur under the hand of an officer or attorney so authorised.

The instrumiens appointing a proxy and the power of alorney or
wther authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, shall be deposited at the
Qifice not less than twenty-four hours before the time appoinled
fur holding the meeting or adjourned meeting. or in the case of a
poll not kess than twenty-four hours before the time appeinied for
the taking of the poll at which the person mamed in the instrumem
Prses o vote. and i default the instrument of proxy shall not
he treated as valid.

An instrument of proxy may be in the usual common form or in
such oiher form as the Directors shall prescribe. The proxy shall
be deemed to include the right to demand. or Join in demanding. a
Pl and shall (except and 1o the extent to which the proxy is
specially directed w vote for or agalnst any proposal)  include
power generally o act at the meeting for the Member giving the
pruxy. A proxy, whether in the usual or common form or not
shall, unless the contrary is stated thereon, be valid as well for
wny adjpumment of the meeting as for he meeting w which it
relaies. and noed not be witnessed,
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A vome given in accordanee with the terms of an instrument of
proxy shall be valid, notwithstanding the previous death or
msanity of the principal or revocation of the proxy. or of the
authority under which the proxy was executed. or the transfer. of
the share in respect of which the proxy is given, provided that no
iitimation fn writing of such death. insanity, revocation or transfer
#hall have been received by the Company at the Office before the
commencement of the meeting or adjourned meeting at which the
proxy is used
DIRECTORS

Unless and until otherwise determined by the majority shareholder
by nutice serve upon the registered office of (he company the
Directors shall not be less than three nor more than five in number
All Directors shall be appointed and removed by the majority
stureholder by notice in writing served upon the registered office
of the company, The first directors of the company shall he:-

. IRENE ARUMASI MATERU

- STEPHEN SAULO NZALAWAIE
- RICHARD YONA MAFWILI

- MTESIGWA IBRAHIM MAINGU
. ROBERT MILIDZE

e Tad Pod

R

The Dircctors shall bhe paid out of the funds of the Company by
way of remuncration for their services, such sum as the Company
n Gencral Meeting may. from lime to fime determine. The
Directors shall also be paid-all reasonable traveiling, hoel and
uther expenses incurred by them in connection with attend ing and
relurning from Board Meetings or otherwise in connection with
the husiness of the Company.

Any Director who serves on any committee or who devotes special
attention 1o dhe business of e Company or who otherwise
performs services which. in the opmion of the Board, are outside
the scope of e ordinary duties of a Director, may be paid such
exlra remuneration by way of salary, percentage of profits or
vtherwise as the Board may detenmine, which shall be charged as
pant of the Cotnpany’s ordinary working expenses.

The oilice of a Director shall he vacaled in any of the following
evenls. namely:- ;

[EF] IT (not being an Executive Direcior holding office as such

for @ fixed term) he resigne his office by writing under his
and left an the Office.

(B IT he has a receiving order made against him or compounds
with his creditrs.

Lirh IT he ba found lunatic or of unsound sind,
(d)  IF he be absenl From meetings of the Direclors for six

menths without leave and the Directors resolve that, hy
reasun of such whsence, hig office he vacated.

(e} If he be removed from office pursuant 0 Article 82,
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A Director may Bold any other office or place of profit under the
Cumpany (other than the office of Auditor) and may acl n a
professional capacity for the Company in conjunction with his
office of Director. on such terms as 1o remuneration and otherwise
as the Board may determine, and no Director or intending
Director shall be disqualified by his office from contracting with
ihe Company. either with regard o his tenure of any such other
uffice or place of profit, or as vemlor. purchaser or otherwise, nor
shall any such contract. or any conlract arrangement entered 1o
b aor on behall of the Company in which any Director is in any
way imerested be lable o be avoided. nor shall any Direcior so
coniracting or being so interesied be liable 0 account o the
Cuompany for any profit realised by any such comtract or
arrangement by reason of such Director holding that office, or of
the Mducary relating thereby established, provided that the natune
of the interest of the Dinector in such contract or proposed
comiract or arrangement be declared at the meeling of the
Directors at which the question is lirst taken into consideration if
his inerest then exists, ur in any other case at the next meeting of
the Directors heid aftér he became interested. A Director may
vie in respect of any contract or arrangement in which he s
interesicd amd be counted in ascertaining whether a quornun is
present. provided that he gives notice of the nature of his imMerest
in any such contract or arrangement in the Samé manner as
aforesaid. A general notice sufficient given o the Beoard by a
Directowr w the effect that he is a member of or beneficially
imerested in a specified firm or company and is to be regarded as
iMenesied in any conracts or arrangements which may be made
with. that {irm or company after the date of such notice shall be
sufficient declaration of interest under this Article.

The Directors shall elect from amongst their own body a
Chatrman and o7 need be, a Deputy Chairman of the Board of
Directors on such terms and for such permod (subject-always o the
provisnyis of these presenis) as they may think fi.

subtevt o any. provisions (o the conirary. contained in the
Ordinance or in these presents, the Directors may entrust 1o and
confer upon the Chairmian and upon a Director holding any such
cxcculive office as aforesaid any of the powers exercisable by
ihem as Mrectrs upon such terms and conditions and with such
resirictions as they think fit. and either collaterally with or o the
exclusion of their own powers, and may from time 1o time revoke,
withdraw, alwer or vary allor any-such powers.

The Comipany in General Meeting may from time 10 (ime increass
or reduce the number of Direciors,

The majority shareholder shall have power at any time, and from
time o time, (o appoint any person to be a Director. either to fill
i vasgal voeancy or as an addition w the existing Board, but so
thait the tetnl pumber of Directors shall naol st any time exceed the
maximum number fixed by or in-accordance with these presents.

The majority shareholder may by wrilten notice (o the company s
registered office remove any Director before the expiration of his
period of office. and may by notice in writing to be served upon
the company’s register office appoint anoiler person in his stead.
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POWERS OF DIRECTORS

The business of the Company shall he managed by the Directors,
who may exercise all such powers of the Company as are not by
ihe Ordinance or by these presents required 10 be exencisad by the
Company in the General Meeting, suhject nevertheless 1o any
regulations of these presents, 1o the provisions of the Ordinance.
and i such regulations, being not inconsisient with the aforesaid
regulations gr provisions. as may be prescribed by Special
Resolutbon ol the Company, but no regulation so made by the
Company shall invalidage any prior act of the Directors which
would have been valid if such regulation had not been made, The
general powers given by this Article shali not be limited or
restricted by any special authority or power given o the Directors
by any milwer Anicle

The irectors may arrange that any branch of the husiness carried
vn by the Company or any other business in which the Company
may be imerested shall be carried on by or through one or more
subsidiary companies. and they may on behalf of the Company
make such arrangements as they think advisable for taking the
profis or bearing the [ossés of any branch or business so carried
n or financing, assisting - or subsidizing any such subsidiary
Cimpany ar guaramlesing s confracts, abligations or liabilities and
they may appoint. remove and re- ppoint any persons (whether
menthers of their vwn body or not) to act as directors, executive
Directors ur managers of any such company or any other company
m which the Company may he interested. and may determine the
remuneriation (whether hy way of salary. commission on profits or
otherwise) of any person so appoinied, and any Directors of this
Company may retain any remuncration so payable to them.

The Direcisrs may from time 1o tme and at any time by power of
alterney wider the Seal appoint any company, firm. or person or
any fuctuating body of persons. whether nominated dirsctly or
indirectily by the Directors, (o he the attorney or attorneys of the
Company for such purposes and with such powers, authorities and
descrethons | o exceeding those vested in or exercisable by the
I¥recors under thege rresenis) amd for such period and subject 1o
such comditions as they may think fit. amd any such power of
allorney  may contain such provisions for the protection and
convenicnee of persons dealing with any such aliorney as the
Pirectors ‘may think fit, and may also authorise any such atworney

tw sub-delegate all or any of the powers, authorities and discretion
vested in him.

The Company may exercise the powers conferred by the
Urdinance with regard 1o having an official seal for use zbroad,
and such powers shall be vested in the Directors,

Tl Company. or the Directors on behalf of (he Company. may
cituse W be kept in any part of the worid in which the Company
Iransacts husiness, a Branch Regisier or Registers of Members
resident there and the Direcines may {subject o the provisions of
the Ordinance) make and vary such regulniions as they may think
il respecting the keeping of any such Repister,

i |

Geiicral power of
DNrecisrs o
manage Coapany s
bruxingss

Lirganization of
subsldiary
Coanpuliing

Povweer io apspusing

Al iEys

Power wm have a
scal for ume ahogd




SR T

(b

BORROWING POWERS

M Irectors may raise or borrow for the purposes of the
Company s husiness such sum or sums of money as they may in
their absolute discretion think fit. The Directors may secure the
repayment or raise any such sums as aforesald by legal or
equitable Mongage or charge upon the whole or any par of the
property and assels of the Company. present and Tulure, including
itx uncalled capital, or by the issue at such price as they may think
fit, of debentures and debenture stock either charged upon the
whule or any pan of the property and the assets(including its
uncalicd Capial) of the Company or net so charged, or in such
wther way as the Directors may think expedient.

Subject 10 the provisions of Article 77 of these Presems. a
Director of this Company may be or become a director or other
ulficer ol. or utherwise interesied in. any company including but
i limited o any eompany promoted by this Company or in
which this Company may be interested as shareholder or
vherwise, and no such Director shall be accountable for any
remuneralim or other benefits received by him as director or
offieer of. or from his interest in such other company. The Board
may also-exercise the voting power conferred by the shares in
Favour of any resolution appointing it or any of jis number,
dircciors or officers of such other company. Furthermore, any
Direcior of this Company may vote in favour of the exercise of
such voring rights  in manner aforesaid notwithstanding that he
may be ur be about (0 become a director or officer of such other
cmpany amd a5 such or in any other manner is or may be
interested in the exercise of such vouing rights in & manner
#lviresand,

ALl cheyues, promissory  notes,  bills of exchange. and other
negotiahle or imnsferable instruments and all receipls for moneys
pitid 1o the Company. shall be signed, drawn, nccepled, endorsed.
of otherwise executed, as the case may . be. in such manner as the
Dircctors shall from time w time by resolution determine.

FROCEEDINGS OF DIRECTORS

The Directors may meet logether fur despatch of business. adjourn
and-oiberwise regulate their meetings as they think fit, Questions
arising al any meeting shall be determined by a majority of votes:
the Chairman shall have a second or casting vote, A Director
miay. amd the Secretary on the requisition of & Director shall, at
Ay Lme. summon @ meeting of the Directors.

Provided that the reguisite notices are served upon Directors and
subject W the consent of & majority of such Directors, Directors
can comduct their meetings on telephone. and all meetings so
conducted shall be deemed o have the same status a5 meelings at
which the Direciors have physically convened

The yuorum necessary for the transaction of the business of the

Direciors may be fixed by the Directors. and unless so fixed a
i dher number shall be Twe
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The continuing Directors may act norwithstanding any vacancies in
the Board, but if and so long as the number of Directors is
reduced below the minimum number fixed by or in accordance
with these presents, the continuing Directors or Direclor may act
for the purpose of filling vp vacancies in the Board or of
st General Meetings of (e Connpanry. but il for any
wther purpese. I there be no Directors or Director able or willing
e mwer, then any sharcholder may summon a General Meeting of
sharcholders for the purpose of appointing Directors.

il @t any meeting the Chairman or Deputy Chairman, if any, shall
fe ot present within fifteen minutes afier the time appointed for
holding the same, the Directors prezenl may choose ane of their
numher 10 be Chairmian of the meeting.

A resolution in writing. signed by all the Direciors for the time
being. shall be effective as a resolution passed at a meeting of the
Direciors duly convened and held, and may consist of several
documenis in the like form. each signed by one or more of the
Lireciors

A mweeting of the Directors for the time heing., at which a quoram

1% present. shall he competent o exercise all powers and discretion
toor gl tioee being exercisable by the Directors.

Without prejudice and in addition 1o the Provisions of Article 3.
the Direciors may delegate any of their powers 1o commiliess
comsisting of such number of members of their body as they think
lit. Any commitiee so formed shall in the exercice of the powers
s delegated conform 1o any regulations that may be imposed on
them by the [irectors.

The meetings and proceedings of any such commitiee, consisting
of twe or mere members.  shall be governed by the provisions of
these presents regulating the mestings and proceedings of the
Lireciors. so far as the same arc applicable and are not superseded

hy any regulations made by the Directors under the last preceding
Artiehe.

All acis dune by any meeting of Directors, or of a committes of
Directors. or by any person acling as a Director, shall as regards
all  persons  dealing  in good faith with the Company.
miwillistanding that there was sume defect in e HppointmeEnt of
any =uch Direcior. or person acting as aforesaid. or that they or
any of them were disqualified. or had vacated office or were not
entilied v vode, be as valid as if every such person hsd been duly
dppuointed. and was gualified and had continued 1o be a Director
and had been entitled o vote.
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ALTERNATE DIRECTORS

Any Direcior may ai any time APPUINt ANy persun approved by the
Board 1 be an Aliernawe Direcior of the Company and may a1 any
tame remove any  Alernate Director 50 appointed by him from
olfice. An Alternate Direcior s appointed shall not be entitled o
foLeive any remuncration from the Company or n appoint an
Alternate. but shall therwise be subjet o the provisions of these
presents with regard o Directors. An aliernate Director shall he
eititled 1o receive notices of gl mEcEngs of the Board, and to
Attend and voie as a Director at any such meeting a1 which the
Ldivector appoimting him is mo persunally present,and generally
pertorm all the lunctions of his appointor as 2 Director in the
ahsence of such appointor. An Alternate shall ipso facto cease 1o
he an Aliernate Director il his Appointor ceases for ANy reason Lo
be a Dbirector, All appointments and removals of Allernags
Dircciors shall be effeciad by wriling under the hand of the
Director making or revoking such appointment left at the office

MINUTES

I'he Directors shall cause proper minules 1o be made in books o
he provided for the purpase of all appointments of officers made
By the Divectors.of the procesdings of all meetings of Directors
And commmttees of Direclors and of the atlendances thereat, and of
the procecdings of all meetings of the Company and all business
ransacied, resolutions passed and orders made ar such mestings,
ind any such minute of sch meetings if purporting to be signed
oy the Chairman of such meeting. or by the Chairman of the nexi
“uccecding meeting of the Company or Directors or Committee, as
the case may be, shall be sulficient evidence withouy any further
proaaf of the facts thersin slated,

THE SEAL

The Seal of the Company shall not be allixed 1o any instrumeng
vieept by the authority of g resolition of the Board ang shall be sa
alfixed in the presence of ap least one Director and the Secretary
Ur =ome ather person approved by the' Board, both of whom shall
SEN every instrument o which the Seal is so affixed in' their
presence

AUTHENTICATION OF DOCUMENTS

Any Director or the Secrefary or ny person appointed by the
Directors fir the purpuse shall have power 1n duthendicate any
descuments alfecting the constilution of (he Company {mmcluding the
Memorandum and Articies ‘of Association) and any resolutions
passed by the Company or the Board, and any books, records,
documents and sccounts relating 1o the business of the Company,
and o centify copies thereof or exiracts therefrom as true copies
T extracis. aid where any bowks, records, documents or accounts
are gise ahere  thap w the Office, (he local manmager or oiher
Ticer of e Comipany having the custody thereof chall pe
deemed o be & person appointed by the Directurs ac aforesaid
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DIVIDENDS

Subject o any special rights as 1o dividend attached to ANy mew
class of shares in accordance with these presents, the profits of the
Company available for dividend and resolved to be distributed in
respect ol any {inancial JEar or other period for which the
Company s accoums are made wp aind submitted 1o he Company
in General Meeting shall he apportioned and paid 1o the Members
secvnding o the amoumns paid on the shares helg by them
respechively during any POTtion o poriions of the periesd in respect
of which the dividend is paid but il any share is ssucd on_ tlerms
providing that it shall rank for dividends as from a particular dare,
such share shall rank for dividends aceordingly.

N dividend shall pe Pavable except out of the profits of the
Company. or in excess of the amount recommended by the
Direenors

Any General Meeting declaring a dividend may resolve thar such
dividend B paid wholly or iy part by the distribution of specific
AARels, and i partcular of paid up shares. debentures or dehentyre
stk of dhe Company, or aid up shares, debentures or debemure
stock of any other COmpany, or in any one or more of such ways.

If and so far az in the opinion of the Directors the profits of the
Company justify such paymentis. the Directore may pay o the
hobders of any class of shares interim dividends therson of such
amounes and on such dates ag they think fit.

N il divideng. P or interest shy)) beir imeres as Againsl
the Company.

Vhe Direcors may resain any dividends and bonuses payable on
shares on which the C WnIpany has a fien, and may apply the same
M or wwards satsfaction of the debts, liahilities or Engagements
in respevt of which (he lien-exins,

The pavmen by the Directors of any unclaimed dividend ingo an
unclaimed dividend account shall et constitue (he Company a
Irustee in respect ihereof, - and any dividend unclaimied aller a
Periud of “twelve * years | from the daie of declaration of suelh
dividend shull e lorfered and shaly reven w the Company.

Cl

It several persons are regisiered as joint holders of any share any
e of them may pive effectual receipts for any dividend or ather
maneys pavable on of in respect of the share.

RESERVES

The Direciors may from time 1o time set aside out of the profits of
the Company and CAITY 1o reserve such sums ae they think proper
which shall at fhe discretion of the Direciors be applicable for
Meeling comtingencies or for the gradual liquidation of any debi or
linbiliey of rfe Company or for repairing or maintaining the works
Plam and machinery of the Company or for special dividends or
Menuses or for equalising dividends or for any other purposes i
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which the profits of il Company may properly be applied and
rending such application may ai the like discretion either be
employed in the business of (he Company or be invested in such
ivestiments {(other than shares of the Cempany) as (he Drirectors
think M. The Directors may divide the reserve inio such special
funds as whev think [ and may consolidate inio one fund any
Pecial funds or any parts of any special funds into which the
Teserve muy have hepn divided as they think fit. The Directors
May abse willong Pliscing the same 1 TCEerve carry forward Ay
Pradits which gy may think it o prudent to divide

be available 10 meey depreciating or conlingencies ar for repairing,
Fnproving, gr maintaining any property of the Company or for
Such other purposes as the Directors may in their discretion think
cemducive o the intcresis qF the Company, and the Direciors nay
BVCSE the  sums Sanding 1o the Capial Reserve in such
IMVESIEnts as” they think fi;, tther than shares or Hock of the
Company, and may from tme o time deal with pr YArY such
HIVEsImenis and dispose of 3 Or any part thereaf with figj) poywer
W cmphey the Capital Reserve in the hyusiness of the Company,
amd that witheur kesping it separate from the other assets and wigh
Pawer to divide the gajd Capital Reserve inia SEMArale accounts or
funds if they think 1

CAPITALIZATION OF PROFITS AND RESERVES

The Company in General Mecting may. Upan the recommendation
ol the Directors. resulve that it is desirable W capitalise any
undivided profits of he Company not required for Paying the fixed
dividends or Preference Shares ir any {including profis carried
el standing 10 the regis of any reserve or Teserves or other
el aceount). and dccordingly thag the Direciors be autharised
amd directed “ppropriate the profits resolved 10 be Capitalised (o
the Members in e Propartions in which such profits would have

their belei!, cither in or owards Paying up the amounts, if any,
for Hu:_ time being unpail on any shares held by such Members
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NOTICES

ARY Dotice o documeny may be serveg hy the Company on any
Member wherever resigeny Cither persmally o by fax or (gl oy
by sending it through (e POSt in & prepaig letter addresseq L such
Member ar his regisiered address g appearing in the Register of
Members, rrovided that if syey address is putside Tanzania, sucl;
fetter shall be seny by air mail, In respect of joint holdings, aj)
motices stuf] he EIVEn 10 that ope o the joint hoiders whose name
Shds firg in (he Regisier of Members, ang motice so piven gha|
he sufficien; nedice 1o alf he joint holders,

ANY MHice or tsthier ducument, i sent by telefax or telex shafl he
deemaed 1y g been sorveg g W g jhe message has been
trnsmitted, and jr served by post, siy) be deemed o have heen
vl Ningtyesix houre alter the feqer COMaining (e Rame s

that the Jegyer Lontaining (he Nilice or descurmeng Was properiy
Il resme, Slaunped ang posted,

ANy milige op documen delivered of SEnL by post 1o or tefl at the
reristered addregs of iy Membor g Pursuance of these Presenis
shall, m:w:i!lt'er.'lndu:g that such Member he then dead or bankrupr,
tnd whether mH e 'ELHI'I-]'IMI"- have notiee of his death or
mankrupiey, he decied 10 have heen duly served in respect of any
Sre negisierg i ihe name ul such Mumber sy sl or join
tidtler, g sich sepvipe be deemed g
sufficient ' service of sueh tn all perspns
eresied (wikther Jointly wigly o 4% claiming through o uiler
im) in (he share, :

l'p'il'."'q'ﬂlNGv'l..'P

I the Cusmping shall b winpny up (whether 1he lyuidation e
voluntary . pnger SUPCIVision,. gy By the: Coury), the liguidator may
Wilh e Mty nf 5 Special Resolution, divigde among he
Members i Specie or Kind (e whole o BAY Part of fhe a5%eEls of
the Company ang wWhether or pog the asserq shall consisy of
epeny of one kirg or shall consis of properties o differen

PO any one or e class or classes ol property and may
determine hingy SUCh division shaj| be carricd oy 25 between gy
Memburs different classes o Members, . The liguidarar may.
With the Jike Mthoriny, yegg Y part of the gases in trusiees Upon
SUEh Trusts for (he benefit of Members g¢ the Liguidagor with the
ke awherity shan think fit. anyg the liguidation of [he Company
MY B closed and the E‘nnlpally dissolved, hyr 50 that o

centributory ghylp I sompelled 1o SECEPL any shares in Fesnect of
which there e A liabiliy
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INDEMNITY

Subject to the provisions af the Ordinance every Director,
Managing Agent. Auditor, Manager. Secretary or offwer or
Servant of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in
retation thereto

No Directors. Managing Agent, Aunditor or other officers of the
Company shall be liable for the acts, receipis, neglects or defaults
of any other Director or Officer, or for joining in any receipt of
ather act for conformity or for any loss Of expense happening to
the Company through the insufficiency or deficiency of title to any
propenty acquired by order af the Directors for or on behall of the
Company. of for the insufficiency or deficiency or any security in
or upon which any of the moneys of the Company shall be
invested, or for any loss or damage arising from the bankrupicy,
insolvency or tortious 2t of any person with whom any moneys,
cecuritics of effects shall be deposited, or for any loss cccasioned
by any error of judgement, omission, default or oversight on his
part, or for any other loss, damages or misfortune whatsoever
which shall happen in relation to the execulion of the duties of his

Indemmity of
[irecoors aid
pficers of servanis

own dishonesty.

office or in relation thereto, unless

the same happen through his

P Box 31133
[ar e+ Salaam

~Names, addresses and No. of shares Signatures
description of subscribers taken
lrene Arumasi Materu 50,000

Stephen Saulo Nzalawahe
P.O. Box 2

Lupembe

Njombe

15,000

Bichard Yona Malwili
P.O. Box 164
Dar es Salaam

10,000

Miesigwa [brahim Maingu
P.0. Box 63370
Dar es Salaam

10,000

Robert Mhidze
P.0O. Box 10692
Drar =5 Salaam

DATED this

WITNESS 1o the
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