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T HEHEBY CERTIFY that MTIBWA SUGAR ESTATES LIMITED,
is this day Incorporated under the Companies Ordinance

(Cap. 212), and that the Company is LIMITED,

Given under my hand at Dar es Salaam this 22nd day of
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December, One thousand nine hundred and sixty-one.
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D, J. A. Dowdall
Asst, Registrar of Companies
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1.
LIMITED, "

2-

(a)

(b)

THE COMPANIES QRDINANCE (Cap, 212) ;.J

OMPANY LIMITED BY SHARES

MEMOAANDUM OF ASSOCIATION
of

MTIBWA SJGAR ESTATES LIMITED

b

The name cof the Company is "MTIBWA SQUGAR ESTATES

The objects for which the Compeny is established are:-

To acquire all those fFour parcels of land situated at
Turiani in the district of Morogoro in extent seven
thousand one hundred and two acres or thereebouts ir
the whole and being Land Office Numbers 12111, 12140,
12310 and 18105 end with a view thereto to adapt an
agreement made on the 27th October, 1961, between
Kwalukonge Estates Limited, Stephen Rernos Emmanuel

as trustee for the company and the subscrikers to this
Memorandum, being an aegreement for the acquisition

of the parcels hereinbefore mentioned,

To carry on the business of planters, growers and
producers cf sugar, tea, coffee, pyrethrum, cocoa,
tobacca, coconuts, papaya, flax, sisal, citrus fruits,
wattle, india rubber, gutta percha, and other plants,
timber, trees, fruit crops, and netural products of
eny kind or otherwise, cultivators, cattle, horse,
sheep and pig breeders, dairy and poultry farmers,
millers, graziers, market gardeners, seed growers,
meat and frult preservers, carriers, storekeepers,
quarry oenmers, brickmakers, builders, merchants,
importers and exporters, sew mill proprietors, timber
merchants, and dealers and cultivators, winers ond
buyers of every kind of vegetable, mineral and other
produce of the soil, and to cultivate and develop any
land and to treat, cure, submit to eny process or
marufacture and prepare for market (whether on account
of the Company or others] eny produce or products,
articles or things whetsoever, to buy, sell,
warehouse, transport by lond or water, end deel in,
and sell any such produce or products and eny other
guods, produce, wares, merchancise, articles end
things of any kind whatscever,

To grow, cultivete and gather any and every sort of
crop or produce of the soil and to carry on the
business of buyers of every kind of vegetoble or
mercantile produce, and to prepare, manuFacture or
renger markctable eny such produce end for such

Contd., ..



purposes to erect and work all such mills, machinery,

dams, irrigation trenches, flumes and other
contrivances which mey bc deowed neCESSRIY.

(d) To carry on the business of mechanical 9”91”9'31“:‘;"'
machinists, fitters, wmillwrights, founders, wire
drawers, tube makers, metallurgists, saddlers,
galvanisers, japanners, anneaslers, enamellers,
olociro-platers, pointers and packing Casc makors,

(e) * To buy, sell, repair and deal in apporotus, machinery,
materials and articles of all kinds which shall be
capable of being used For the purposes ©f any business
herein mentioned or likely to be required by
customers of any such business,

{f) To buy, sell, manufacture and deal in minerals,
plant, machinery, implements, oxen end other animals,
conveniences, provisions and things carable of being
used in connection with prospecting, mining anc
metallurgical operations,

: (g) To search for, get, win, work, make marketable, and

vse, sell and dispose of poal, oil, ir9n: clay,

] precious and other metals, minerals, and other substances
or procducts on, within, or under any Property of

the Company, and to grant prospecting and mining

and pther licences, rights or privileg&S: for such

purposes,

[
] (k) Tp purchase, take on legse or otherwise acguire
! any mires, mining claims, mining rights end
metalliferous land in Tangenyika or eglsewhere
and any interest therein, and to explOTrE: work,
exercise, develop and turm o account the same,

(i] To macquire from the Govermment of Tanganyika or any
other Territories in Africa and eny other sovereign
state or authorities in Africa or elsewhere any
concessions, grants, decrees, rights, POWETS, and
_privileges whatsoever which may seem 0 the Company

capable of being tumed to account, and to work,

: develop, carry out, pxercise and turn tO occount

the same,

[J] To carry on business as prospectars, miners, store-
- kecpers, farmers, cattletresders, stackmen,
! carriers, provision preservers, mecharical engineers,
mining engineers, builders and contractors.

' (k) To carry on any other business or busincsses of a
similar nature, or any business or businesses which
may 1in the opinion of the Directors be conveniently
carricd en by this Company in connection with the
abovementioned business, or objects or any of them,
or calculated directly or indirectly to enhance
the value of or render profitable, any of the
Company's property or rights,

Contd, ..
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{d)

(F)

(h)

(1)

()

purposes to erect and work all such mills, machinery,
dams, irrigation trenches, flumes and other
contrivances which may bg decmed necessary.

To carry on the business of mechanical engineerdy
machinists, fitters, millwrights, founders, wire
drawers, tubte makers, metallurgists, saddlers, .
galvanisers, japanners, annezalers, enamellers, '
glectro-platers, painters and packing cosc makgors,

To buy, sell, repair and deal in apparatus, machinery,
materials and articles of ell kinds which shall be
capzable of being used for the purgoses of any businese
herein mentioned or likely to be required by

customers of any such business,

To buy, sell, manufacture and deal in mincrals,
plant, machinery, implements, oxen and other animals,
conveniences, provisions and things capable of being
used in connection with praspecting, mining and
metallurgical operations,

To search far, get, win, work, make marketable, and

use, sell and dispose of coel, oil, iron, clay,

precious and other metals, minerals, and pther substarces
or procucts on, within, or wunder any property of

the Company, and to grent prospecting and mining

ang ather licences, rights or privileges, for such
purposes,

i
To purchase, take on lease or otherwise acquire
any mires, mining claims, mining rights and
metelliferous lend in Tanganyika or elsewhere
and any interest therein, and to explore, work,
exercise, develop and tum to account the same.

To ecguire from the Govermment of Tanganyika or any
other Territories in Africa and any other soveresign
state or suthorities in Africa or elsewhere any
concessions, grants, decrees, rights, powers, and

_privileges whatsoever which may seem to the Company

capable of being turmed to accaunt, and to work,
develop, carry out, cxercise and turm fo account

the same.

To carry on business as prospectars, miners,; store-
kecpers, farmers, cettlebreeders, stockmen,

carriers, provision preservers, mechonical engineers,
mining engineers, builders and contractors,

To carry on any other business or businesses of a
similer nature, or any business or businesses which
may 1n the ppinion of the Directors be conveniently
carricd on by this Company in connection with the
abovementioned business, or objects or any of them,
ar calculated directly or indirectly to enhance

the value of or render profitable, any of the
Company's property or rights.

Contd,..
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[l] To poy oll costs, charges and @xponses j.r'.cu:r‘:ft?i@! or
sustzined in or atout the promction pnd estafidstment
of ohe Lompany Or waich tho Company shall consider to

be preliminary, 2y

{m) Ta enter into partnership or inlo any orrangement
far saaring profits or joint adventure with any
*  person Or PErsons or company carrying on, or about
‘ to carry on any jusiness which this Company is
authorised to carry on, or any businpss capable of
being conducted sq =5 directly or indirectly U
benefit tnis Company, and to zcquire cr join in
acquiring any such Dusiness,

{n) 70 cevelop the resources and tum to account the
lands, builldings and rights for the time being of
the Company, in swen a manner as the Company nay
think fit and in pariticular by cleening, Graining,
feancing, building, planting, improving, farming,
yrazing, mining end by the estanlishment of towns,
villages and settlements end dividing the land of
the Caompany into small holdings,

, (o} To ocguire, build and construct houses, fectories,

! machincry outbuildings, bomes, roilways, tramways,
roads, picrs, wharvos and jetties, to open, work enc
develop quarries or brick-works, ant to erect and
wore timber and spw mills and meimtein or alter ony
buildings, plants or works necessory or corvenient
for the purposes of the fompany's business,

(p) To purchasc or by any uther means acouire any
freehold, leasenold, or other property for any estate

, or interest whatsoever, a-d any rights, privileges

i or easementis over or in respect of any properity ond

any buildings, fectoriss, mills, works, wharves,

! roads, railweys, tremways, mechinery, engines,

rolling stock, live or dead stock, barges, vessels

and any other real or personal property which the

Company may think desirable in cornection with

its ousiness,

e e s

(q] To build, construct, maintzin, alter, enlarge,
pull cnwn, and remove or replace any building,
factories, wills, offices, works, wharves, roods,
roilwoys, tremways, machinery, engines, walls,
fences, barks, dams, siuices or water courses,
i end to clear sitcs for the samz or te join with any
: person, firm or company, in doing any of the things
aforesaid, enc t0 work, manage, and control the
same, pr to joim with otihers in so OCing.

{r} To impruve, mancge, cultiveote, develap, exchange,
let on lease or otherwise, mortgage, sell, dispose
of, turn to account, grant rights and privileges in
respect of, or otherwise deal with all or part u®
the property and rights of the Company.

Conid. ..
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(t)

(x)

To scquire and undertake the whole or ony part of

tlhe business goodwill, and assels of any PErsony, firm
or company carrying on or proposing o carry omgbny
of the businosses whicoh this Company is zuthorised
ta ecorry on, and as port of the consideration Faﬁ
suoh acquisition to undertekc ell or eny of the
liabilitdes of such person firm or company or 1o
scguire on interest in, emalgamate with ar entler
intc ony earrengement Tor sharing profits, or for
co—operation or for limiting competition, or fer
mutual assistanoce with any such person, firm or
cowpany and to give or accept by wey of consideration
for any of the aclt or things aforesaid or property
acquircd any shares, debenture stock, or securities
that may be agreed upon and hglc and retain or sell,
mortgage, and deal with any sheres, debentures,
debonture stock ar securities so reccived,

To purchase, take on lezse, or in exchange, hirc
subscribe for or otherwise acquire and to holdg, sell,
let orn lease or otherwise dispose of, or grant rights
over and transfer and deal with any property
immovable or movable, real or personal, including
patents, patent rights, inwve:tions, concescions,
mines, mining rights and claiws anc shares, stock,
gebentures or obl yations of any company znd upon =&
gistribution of ¢=sets ¢ r division oy S-ofits to
distribute ary such property emongst v™e members

of this Company ir specie.

To draw, make, accept, endorse, discount, negotiate,
execute, issue, buy, sell and deal in promissory
notes, cheques, bills of exchange, bills of lading
and other negotiable or transferable instruments,

To borrow or raise or secure the payment of money

in such manner as the Comoany shall think fit, and

in particular by the issuc of debentures or debenture
stock, perpetual or otherwise, charozd upon 211 or
any of {te Company's proporty (both present and
suture), including its uncalled capital, ond 0
jvirchase, redeem or pay off any such sezcurities,

To sell, exchange, let, develop, dispase of or
otherwise deal with the undertaking of all or eny

of the property of this Company upon such terms and
fur such price or other consideration cof any

kind as the Company in general mecting may think fit,

Te promote, or assist in or contract with any person
or compsny for the promotion of any company or
companias for the purpose of acguiring all or any
of the property and liabilities of this Company

or for any other purpose,

Ta remunorate or make donations to any person or
persans whether Directors, officers or agents of
this Company or not for services rendered or to be
rendered in or about the conduct of the Company's
business,

Contd, ...



(z) To invest ond deal with the moneys of the Company
not immediately required upon such securities and
in such monner as may from time to time be
getermined by the Oirectors, the word "sucuritigs”
being deemed to include fixed deposits with ahy;‘r
bank,

[aa) To sell, dispose of or transfer the business,
praperty and undertaking of the Company, or any
part, thersof, for any consideration which the

r Company may see {it to accept and in particular far
shares, debentures or securities of any other
company having objects altogether or in pert
similer to those le this Compeny.

[bb) To distribute in spercie or otherwise as may be
resolved any ascsels of the Company amongst its
members and particulerly the shares, debentures
ar other securities of any other company formed to
take over the whole or any part of the essets or
liabilities af this Company,

(cc]  To procure the Company to be registered incorporated
or otherwise constituted {1if considered necessary
or advisable) according to the law of the United
Kingdom or any Colony Dominian aor Dependency thereof
or any foreign country,

{ do) Ta lend and advance money or give credit to such
persons and on such terms as may seem expedient and
in ‘particular to customers and others having
Beelings with the Company, and give guarantees ar
become security for any such persons.

(ee) To meke payments to committees, funds, essociations,
politicel parties, or other persons for the purpose
of promoting legislation calculated to further
the objects of the Company or for any other purpose
which may seem expedient or for the purpose of opposing
any legislation which may seem calculatec directly
or indirectly to prejudice the Company's interests,

(Ff)  To subscribe for, toke, purchase or otherwise
ecguire amd hold shares or other interest in or
' socurities of any other company heving objects
al together or in part similar to those of this
i Campany or carrying on any business capable of
; being conducted so as directly or indirectly to
henefit this Company.

(gg) To support end subscribe to any charitable or public
object or institution, scciety or club which may
' be for the benefit of the Company or its employees,
: or mzy be connceted with eny town or place where
the Company carries on business; to give pensions,
gratuities or charitable aid to any perscn or
persons who may have served the Campany, including
Directors or to the wives, children, or other
relatives of such persons; to make payments towards
insurence; and to form and contribute to provident
and benefit funds for the benefit of any person
employed by the Company including Directors,

Contd,,.
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ertified True Copy of Kesolution passed at en Extra Ordinary
neral Meeting of the Company held on 7th September, 1974:-

Increase in Authorised Share Capital

esolution: P"THAT THE AUTHORISED CAFITAL OF I'HE COMFANY BE
AND IS HEREBY INCREASED FROM SHS.45,500,000/-
DIVIDED INTO 1,700,000 ORDINARY SHARES OF SHS,
20/- EACH AND 575,000 FREFERENCE SHARES OF
SHS.20/- EACH TO SHS.54,000,000/- BY FURTHER
CRE~TION OF 425,000 ORDINARY SHARES OF SHS,20/-
EACH TO RANK FARI F4SSU WITH IHE EXISTIKG
ORPINARY SHARES OF SHS,.20/- EACH, ™




Resolutions passed at an Extra Ordinary General meeting of the
Company hald on 4.1.1974.

Resolutions

TesomTe

It was resolved that ‘ The Authorised Capital of the Company be and
is hereby increased from Shs. 34,000,000 divided into 1,700,000 Ordinary
Shares of Shs. 20/- each to Shs. 45,500,000 by the creation of 575,000
Preference Shares of Shs. 20/- being 7% non-cumulativé Redeemable
Preference Shares amounting to Shs. 11,500,000.°

It was resolved that * The Authorised Capital of the Company is Shs.
45,500,000/ divided into 1,700,000 Ordinary Shares of Shs. Z0/- each
and 575,000 Preference Shares of Sbs. 20/- each. The said Preferencc
Shares shall confer on the holders the right to be paid out of the
profits of each financial year a fixed dividend for such year at the rate
of 7 per cent per annum on the capital for the time being paid up
thereon and shall rapk in a winding up as regards return of capital
and payment of arrears of dividend down to the commcncement of the
winding up in priority to the Ordinary Shares, but shall not confer
the right to any further participation of profits or assets. The said
Preference Shares are at the option of the Company liable to be redeemed
on three moaths’ prior notice to the holder thereof by the Company’.

As a consequence of tbis, the Articles shall be re-numbered.



™

byt
{hh)  To cistribute any of *the property of the Company
] among the members in specie.

(i1} To do all or any of the above things in any part
of the world gnd as principals, agents, contractors,
tristeces, or otherwise, and by or through trustees,
agents ar otherwise, and either elone or in
conjunction with others.

(j3} To co ell such other ‘things as are incidental or
conducive to the attainment of the above objects
or any aof them,

NONE of the foregoing sub-clauses or the objects
therein specified, or the powers thereby conferred,
shall be deemed subsidiary or ancillary merely to
the abjects menticned in the first sub-clause of this
clause, but the Company shall have full power to
exercise all or any of the powers conferred by any
part of this clause in any part of the world, and
notwithstanding that the business, undertaking,
property or acts propused to be transacted, acguired,
gealt with or performed do not fall within the
objects of the first sub-clause of this clause,

3. The 1iability of the nembers is limited.
»r

aq, The capital of the Company is Shs3f, 000,000/~ divided
into{300,000 shares of Shs, 20/- each. The Company has power from
time ‘to time to increase ar reduce its capital, and to divide the
shares in the original or increased capital into several classes
and to attach thereto respectively any preference or defrorred,
qualified or special rights, privileges or conditions,

WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memarandum of Association, end we r=spectively
agree to take the number of shares in the Capital aof the Company
set opposite our respective namcs,

T

Names, Addresses and [Numbcr of Sharos |
Descriptions of taken by ecch Signature Witness
Subscribers Subscriber

Virji Nanji Bhardia,
P.0.Box 1820, 1 Sd, V.N.Bhardizi 5d.5.H.W,Kanji
Dar ps Salaam. ‘-

Advocates Clerk

2‘ Dhaﬂani, |
4.0, Box 1820, . .
Par es Salaam. 1 5d, R,Dhanani S5d.5.H, M. kan ji
tenographer,
Dated the 19th day Of December, 1961,

WITNESS: Sgd, S. H. M., Kanji

s
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APPLICATION OF TABLE "A"

1. Subject as hereinafter pravided the regulations
contained in Table A in the First Schedule to the Companies
Ordinance {Cap. 212) shall apply to the Company,

2, Regulations 7, 11, 23, 28, 48, 80, &4, 66, 68, 63,
70, 72 to B0, 82, 90 and 102 of Table A shell not apply toc the
Company but the Articles hereinafter coantained and the remain-
ing Regulations of Table A subject to modifications hereinafter

contained shall apply to the Company.

PRELIMINARY
3, The Company is registered as a private Company,
gnd eccordingly - :
(a) The right to transfer shares is restricted in

manner hereinaf ter provided;

(o) The number of the members of the Company (exclusive
of persons whib are in the employment of the
Company and of persons who having been formerly
in the emplayment of the Company, were while
in such employment and have continued after
the determination of such employment to be
members of the Company} is limited ta Fifty.
Providod that where two or more persons hold
one or more shares in the Company jointly they
shall for the purpose of this erticle be
treated as a single person,

{c) Any invitation to the public to subscribe

far any shares or debentures of the Company
is prohibitod,

Contd,..
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(d) The Company shall not have powsr to issue share waﬁg‘ts
to bearer.

SHARES h

a, The shares shall be at the disposal of the Directors,
and {sove &s otherwise directed by the Company in General Meeting]
they mey allat or otherwise dispose of them to such persons at
such times and genereally on such terms and conditions as they
think proper provided that no share shall be issued at a discount.
except as provided by Section 55 of the Ordinance,

5, The Company mey Pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditianelly, for any shares in the Company, Ur
procuring or agreeing to procure subscriptions, whether absolutely
or conditionally, for any shares in the Company, provided that the
commission does not excesd 10 per cent of the price at which such
shares are issued, or an arount egquivalent thereto and such
commission may be paid, in whole or in part in cash or fully or
partly pzeid shares of the Company, @s may be arranged, The
statement required by Section 44 of the Ordinancce shall be duly
delivered to the Registrar of Companies for registration, end _
Section 43 of the Ordinance sholl, where necessary, be duly complied
with, and the omount of any such commission zhall be duly stated
in the Bzlonce Oheels and Annual Returmns of the Company as
required by SEc:cion 108 of the Ordinance.

5, No persons shell be recognised by the Company as holding
any shares upon any trust, and the Compeny shall not be bound
by or recogrise nny equitable, contingent, future or partiel
interest in any share or zny interest in any fractional pert of ¢
share, ar (except only as by these presents otherwise expressly
provided) any other right in respect of any share except an
absolute right to the entirety thereof in the registered holder.

LIEN

7. The Company shall heve a first ond paremount lien end
charge on all the shares registered in the name of o member (whether
solely or jointly with others) for all moneys due tn the Company
from him or his cstate, either alone or Jjointly with any other
person, whether 2 member or not. The registration of a transfer
of shares shall operatc as a waiver aof the Company's lien [if eny
on such shares, The Company's lien (if any] on n share shall
exterd to all dividends and other moneys payable in respect thereof .

LALLS TN SHARES

B, The Directors may from time to time make cglls upon
the members in respect of eny moneys unpeid on their shares, end
each member shall (subject to receiving at least fourteen days'
notice spccifying the time or times of payment) pay to the CompaQy
at the time or times specified, the amount called on his sheres.

5. On tho trial or hearing of any action for the recovery
of any money due foregny call, it shnll be sufficient to prove that
the name of the member sued is entered in the Register of Members
of the Company os the holder, or one of the holders, of the shares
in respect of which such debt eaccrued; that the resolution meking
the call is duly recorded in the Minute Book and that notice of
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sush call was duly given to the wenber sued in persvancz of

these presents, and il shall net bz recessary to prove the opooiot-
menls of the Oircectors who mad? such call, nor anmy other mztters
whatsoever but the proot’ of tne msiters aforesaid shall be "5

conclusive evidence of the oebt, e
TJRANGFER AMD TRANGMTSSION DF GHARES Y
10, The Qirectors may cecline fo register any instrument of

transfer unless {a) such a Twe not gxceeding two shillings as the
Oirectors fhay frcem time to time determine, 1s paid to the Company
ia respect thereof and (b] the instrumznt of transfer is
ancompenicd by the certificate of the shares to which it relates,
and such other evidence as the Directors may reasonzhly require to
show the right af the tronsfercr to nmake the transfer. Tne Oirector
mey declicre to register any tronsfers of any shares on which the
Compary bas & lien, If the Directors refuse flu register @ transfer
af ary shweres, they shall within two months after the date oun which
tha treansfer was lodyed with the Company send to the trensferce
rnolice of the refusal as required by Section B0 of the Drcdinance.

11. {a) A sharc may be transferred by a member or other

persan entitled to transfer to any member selecled
' by the trunsferor; but sove as aforeszid, and save as

provided by clouse {f) or (h) hereof, no share shall
be transferred to a percon whe is not a member so long
as any member or any persor selectcd by Uw Company
in genural meeting as one whom it is desireble in the
interests of the Company to admt to membership is willing
to purchase the same et the fair value,

(b) Except where the transfer is made pursuant to clause
(f) or {1} hereof, the person proposing to transfer any
share hereinafter celleg the proposing trensferar shall
give notice in writing hereinafter called a trensfer
notice to the Company that he desircs to transter the
same, Such notice shall specify the sum he fixes

ac the falir value, anu shall constitute the Company

his agent for the sole of the ghare to any member of
the Company or person selgcted as aforesaid willing

to purchase the share {hereinafter called the purchasing
mamber) at the price so fixed, or, at the option of

the purchaesing membxr, et the fair value o be fixed hy
the auditer in accordance with clause (d) hergof, A
transfer notice may include several shares, and in such
case shell operaote as if it were a separete notice in
respect of euch. A transfer notice shall rot be
revaceble except with ihe sanction of the Cirectore.

{c] 1t the Company shall, within the space of twenty—eight
tays after being served with a transfer noticc, find

& burchasing member and shall give notice thereof to

tne proposing transferor, he shall be bound, upon

payrent of the fair valim ae Tixed in accordance with
clawse {b) cr {d) hereof, to transfer the share t the
purcnasing member,

(d) In case any differcnce arises bebween the Froposing
tronsferor and the purchasing mamber as to the feir
value o a share, the auditor shall, on the application
of either parly, certify in writing the sum which, in
his opirnien, iz the feir value, and such sum shall be

&Jn tdl L 3
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deemed to be the {air value, and 1n so certifying
the auditor shall be considered ta be acting as eni
cxpert, and not as an arbitrator;, and accordingly
the Arbitration Ordinance Cap. 15, shall not apply,
(e) If in any case the proposing transferor, after
having become bound as aforesaid, makes default in
transferring the share, the Company may receive the
purchase-money, and the proposing transferor shall be
deemed to have appointed any one director or the
secrctary of the Company as his agent to execute a
transfer of the share to the purchasing member, and
wpon the exccution of such transfer the Company shall
Rold the purchase-money in trust for the proposing
transferor. The receipt of the Company for the purchase-
money shall be & good discharge to the purchasing
member, and after his nome has been entered in the
: register in purported exercise of the aforesaid power,
3 the validity of the proceedings shall not be guestioned
by any person,

(f) If the Company shall not, within the space of twenty-
zight days after being served with a transfer notice,
find a purchasing member ang give notice in manner
afordsaid, the proposing transferor shzll at any time
within three months aefterwards be at liberty, subjcct

to clause {(g) hereof, to sell ancd transfer the shere

or where there are more shares than one those not

placed to any person and at any price,

{g) The Compony in gemeral meeting may meke and from
time to time wvary rules as to the mode in which any
shares specified in any transfer notice shall be
offered to the membzrs, and as to their rights in
regard to the purchase thereof, and in particular may
give any member or class of members a preferential right
to purchase the sogme, Until otherwise determined,
every such share shall be offered to the members in
such order as shall be determined by lots drawn in
regard thereto, and the lats shzll be drawn in such
manner ac the Directors think fit,

(h) Any share may be transferred by a member to any
child, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew, niece, wife, or husband of
such member, and any shzre of a deceased member may
be transferred by his executors or adninistrators 1o
any child, son-irn-law, daughter-in-law, father, mother,
brother, sister, nephew, nicce, widow or wimwer of
such deceascd member and shares standing in the name
of the trustees of the will of any deceased member
may be fransferred upan any change of trustecs for
the time being of surch will and the restrictions in
clause {a) thereof shall not apply to any transfer
authorised by this clause,

FORFEITURE OF SHARES

12. If a member fails to pay any call or instalment of g
call on the day appointed for payment thereof the Directors may,
8t any time thereafter during such time as any part of suen call or
instalment remains wnbaid. serve a notice on him reaviring pavmant




.
N »
e .
¥
t
Ty
¥
ey
L 3
. . »
P
o,
BT
o
1 L
-
'
Ce
O
i [

Alterztion in Articles of Association

esolution: "THAT THE WORD tEIGHT?
REFLACED BY THE wORD 'TEN,"

i)

fertified True Copy of a Resolution passed at an Extra Ordinary
neral Meeting of the Company held on 7th September, 1§074:-

IN THE ARTICLE 17 BE
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i) “Tbat the word ‘SIX' in the Article 17 be
deleted and the word ‘EIGHT' be added in
place of the word ‘SIX."”
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of so much of the call or instalmeni as 1s unpaid tegether with
any interest which may have accrued and any Expences inc rred by
reasarn of such non-payment. Such notice shall state tthglace at
which the payment reguired by such notice is to be made.

13, An entry in the Minute Book of the Company of the
forfeiture of any share, or that any have been sold to satisfy
a lien of the Company, shzll be sufficient evidence as against all
persons claiming to be entitled to such shares that the said shares
were properly forfeited or sald; and sugh entry and the receipt
of the Company for the price of such shares shall constitute a
good title to such shares end the name of the purchaser shall be
entered in the Register of #embers as a member of the Company and
he shall not be bound ta see to the application of the purchase
money nal shell his title to the said shares be affected by any
irregularity or invalidity inm the proceedings in reference to
the forfeiture or sale. The remedy (if any) of the former holder
af such shares, and of any person claiming under or through him,
shall be against the Company and in damages only.

PROCEEDINGS AT GENERAL MEETINGS

14, The Chairman (if any) of the Board of Directors shall
presice at every General Meeting but if at any meeting he shall not
be presant within fifteen minutes after the timc appointzd for
holding the same, or shall be wnwilling to act as Chairman the

-members presont shall choose a Director or if no Director be
present, oy if all Directors aresent decline to take the chair,
they shall chogse a member present to be Chairman of- the meeting,

15. At any Germcral Meeting a resalution put to the vote of
the meeting shall be decided on a show of hands, unless a poll is
(before or on the declarationm of the result of the show of hands)
demznded by the Chairman or by at least two mambers personally
present and antitled to vote at the meeting or by the halger or
holders present in person or by proxy of at least one-twentieth part
of the issued ordinary share capital of the Company and unless a
poll is so demanded a cdeclaration by the Chairman that a resolution
has on a show of hands been carried, or cerried unanimously, or by a
particular majority, or lost, or not carried by a particular majority,
and an entry to that effect in the Minute Book of the Company, shall
be conclusive evidence thercof without proof of the number ar
proportion of the votes recordsd in fevour of or against such resolution,

16, A resolution in writing signed by every member of the
Company shall have the same effect and validity as an Ordinary
Resalution of the Company passed in Gencral Meeting duly convened
ond constituted, but this provision shall not cpply to a resolution
for winding up the Comprny or to a resolution passcd in respect of
any matter which by the Drdinance or these presents is recuirecd to
be denlt with in Genwral Meeting of the Company.

16, A. The heirmen of any General Meeting of the Company
shall not have a casting vote on any matter before the General
Meeting when there is arn cquality of votes thereon,

DIRELCTORS

17. Until otherwise determined by the company in general meeting
the number of the directars shall not be less than twa nor more than
Six, A director shzll not require any share qualification,

The nomes of the first Dircctors shall be determined

Contd...



ii) “That a New Article 17. A, (iv) be added which

shall read
17. A. (iv)

Not withstanding anything contained in the
Articles of Association, so long as the East
African Developmeat Bank, The Tanzania Inve-

 stment Bank and The Tanganyika Development

Finance Company Limited shall have Loans
outstanding, they shall jointly have the right
to nominate two Directors on the Board of
the Company.”
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in writing by the subscribers to the Memorandum of Assbcia$gion
and until such determination is made the subscribers to tHg”
temorandun of Association shall be the first Oireclors.

17, A, {i) Notwithstanding anything contained in the
Articles of Association so long as the National
Agricultural Foed Corporation of Tanzania Govern-
ment (berein called "the Corporation®) does not
convert its loan to the Compary of Shs.?,452,100/ -~
into shares and has ony part of its loan and interest,
if any, thereon, outstanding, pursuant to the terms
of the Agreement dated 30th lay, 1370 beiween the
Campary of the one part, Emco (Tanzania) Limited and
Emen {Kenya} Limited {hereinafter called “the
Shar‘eholders") of the second part and the Corporation
of the third part, or so long as the Carporation
is a Shareholder of the Company the said Carporation
shall have a right to nominate half the number of
Directors for the time being of the Company and

' one of its such nominated Directars shall be the
Chairman aof the Board of Directors of the Gompany;
but while the Chairman will have a right to vote
like any other Director, he shall not have &
secand vote in case of any equality of vates on
any ‘matter before the Board of Directors, and the
rémaining egual aumber of Directors, shall be nominated
by Emco (Tanzania) Limited, 50 long as it is a
Sharehnlder of the Company.

(ii) The party nominating a Director, shall have
a right, in case any of its nominees vacates the
office of Director for any reason, (which shall
include a recall of such nomiration by appointing
party) to fill the vacancy by nominating of eny
other person.

(iii) In case either the said Corporation or Emco
(Tanzania) Limited ceases to hold the qualification
required by Clause 17 (A) {i) abave, empowering it
to pominate directors es zbove, the directors of the
Company from the date the party ceases to have the
required gualification; and in that event the
General Meeting shall have the right to elect

the directors in their place.

POWERS AND UTIES DF DIARECTORS

18. The Oirectors may from time to time appoint one or more
of their body to be Managing Director for such periods and wupon
such terms as they may think fit, and may vest in any Wanaging
Director such of the powers hereby vested in the Directors gencarally
as they may thimk fit, and upon such conditions and subject to
such restrictions and generally upon such terms as they may
determine, and may from time to time be revoked, withdrawn,
altered or varied s the Directors may think fit and any such
appointment shall be subject to termination if the Company in
General Meeting resolve that the tenure of office of such
Managing Director be determined.



19, A Managing Director ar Menager shall receive such
remurieration (whether by way of salary, commission, participation
jn profits or ptherwise) as the Directors may determine, and such
remuneration mey be either in adoition to ar in Substitutiorglfor

remuneration as a Director, i,
o
&

20. A Managing Director shall not be subject to retirement

by rotation ond shall not be taken into sccount in calculating, the

number of Directors to retire but subject to the provisions of any

- contrect between bim anc the Company, @ Managing ODirector shzll be
'.subject to the same provisions as to resignation end removal as
the other Directors of the Company and if he ceases to hold the
office of Directar he shall ipso facto and immediately cease to

be o Managil"lg Director.

his

21; The Dircectors may from time to time and at any time by
Pawer of Attormey under the Common Sezl, eppoint any company, firm
or perscn whatsoever or any fluctuating body of persons, whether
nomirated directly or indirectly by the Directors to be the
Attomey of the Company for such purposes and with such powers,
aUthorities and, discretion [not exceeding those vested in or
exercisable by the Directors wnder these presents] and for such
period and subject to such conditions as they may think fit, and
any such Power of Attomey may contain such provisions for the
pratection end convenience of persons dealing with any such
Attormey as the Directors may think fit, and may also authorise
any such Attomey to subdelegete all or any of the powers,
authorities and discretions vested in him,

2z, The Oirectors may raise or borrow for the purpose of
the Gompany's’ business such sum or sums gf money as they think
fit and may secure the repayment of or raise gny such sum ar
sums as aforesaid by mortgege or charge upon the whole or any
part of the property and assets of the Company, present and
future, including its uncelled or unissued Capital, or by issue, at
such prices as they think fit, of Bonds or Debentures either
charged upon the whole or any part of the property and assets of
the Company or not so cherged, or in such other wey ss the
Directors may think expedient,

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

24, All chegues, promissory notes, drafts, bills of
exchange end Other negotiable instruments shall be signed, drawn,
accepted, endorsed or otherwise executed as the cese may be in
such manner as the Directors from time to time by resolutionm
determing,

25, The Directors shall ceuse minutes to be made in books
Provided for the purpose:

{a] Df all appointments of officers made by the Directars.

(b] Cf the names of the Directors present at each megting
of the Directors and of any committee of the Oirectors.

(c] Df all resplutions and praceedings at all meetings
of the Company end of the Directors and of committees

of Oirectors,

Contd.,,




DISQUALTFICATION OF DIRECTORG

26. The office of Director shall be vacated, if the Director

(a) becomes bankrupt in Tanzanio or in any territary -y
which is declared to be a reciprocating territory s
under Section 150 of the Bankruptcy Drdinance {Cap,
25) or becomes insolvent or enters into eny A
arrangement with his crecitors; or '

v

{b) is found lunatic or becomes of unsound mind; or

(¢} resigns his office by notice in writing to the
Company; or

(d) is punished with imprisonment for a term exceeding
six months without the option of a fine; or

(e) if he absents himself from the meetings of the
Directors during a continuous period of six months
without special leave or absence from the other
Directors and they pass a resolution that he has
by reason of such absence vacated office,

; 27. A Director may hold esny other office or place of profit
ndor the Company {except that of Auditor) under such terms as to
¥pemuneration, tenure of office, and otherwise as may be determined
"Dy the Board, A Director of the Company may also accept affice as a
i dlrectar of any company promated by the Company or in which the
-l?_mnpany is irjerested and may subscribe for or otharwise acguire
‘ghares in such company and shall nat be accountable (wnless other—
‘wise agreed) for eny benefit received by him as a director or
“member of such company. A Oirector may act by himself or his

“firm in a professional capacity for the Company and he or his

firm shall be entitled to remuneretiosn far his services as if

he were not a Director,

28, A Director shall be capatle of contracting or perticipating
in the profits of any contract with the Company in the same mamner
as 1if he were not a Director, subject nevartheless to provision
that he shell declare the nature of hils interast in any contract or
proposed controct in which ha is interested in manner required by
Section 200 of the Drdinance, but such declaration shall not be
necaessary where the Board is already aware of the interest of
such Director and, subject to such declaration being made a
Director may vote as a Director in respect of any such contract
or proposed contract in which he is so interested as aforesaid’
and his vote shall be valid, A general notice that a Director is
a momber of any specified firm or company, and is to be regardsd
as interested in any subsequent transaction with such firmm or
company shall be a sufficient disclasure under this clause and
after such general notice it shell not be necessary to give eny
special notice relating to any particular transaction with such
firm or company.

PROCEEDINGS OF DIAECTORS

29, The quorum necessary for the trensaction of the business
af the Directors may be fixed by the Directors and unless so fixed
ghall be two.

Contd,..
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30. A resolution in writing signed by all the Directors
sor the time being in Tenganyika Territory (imcluding if any
Director shall be absent from Tanganyika Territory, the altemeative
or substitute Director, if any, appointecd by him) shall be ng
valid end effectual, as a resolution passed at a duly convenéd
and constituted meeting of the Directors notwithstanding that
the same may be signed at different times and places. \

31. "It shall not be necessary to give noticc of a meeting of
Directors, to any Director for the time being absent from Tenganyike

Ter'r‘itl:ll')f .

32. Any minute of any meeting of the Directors of the
Company if purporting ta be signed by the Cheirman of such
meeting or by the Chairman of the next succeeding meeting, shall
be conclusive evidencg without any further proof, of the facts

therein stated.
ALTEFNATIVE DIRECTORS

”

a3, Any Director may from time to time and any time

: appoint any person (not disapproved on appointment by a majority

of the ather Directors for the time being) to be an altemate
Director of the Conpany, and may &t any time remove the eltemate
Director so appointed by him from office. An altermate Director

"so appointed shall not be entitled to receive dany remuneration

from the Company nor be required to hold any qualification but
shell be entitled (subject to his giving to the Company an-address
within Tanganyika Territory at which notices may be served on him}
to receive notices of and attend all meetings of the Directors
and to vote as a Director at any such mepiing at which the Uirector
appointing him is not present and generally in the absence of his
appointor to perform ell functions of his appointor as a Director,
An altermate Director may be removed from office by ordinary
rasalution of the Company in General Mesting and shall ipso facto
cease t be an altemate Director if his appointor ceases for any
reason to be a Director. All appointments and removals of
eltermate Directors made by any Director in pursuvance of the
provisions of this Article shall be in writing under the hand of
the Director making the same and left at the registered office

of the Compeny. The nomination of an altemete Director shall be
valid if made by cablc or telegram provided that such nomination
shall be confirmed within three months from the date of such ceble
or telegram by a written nomination complying with the above
mentioned requirements and any ect done by the altemate Director
nominated in such cable or telegram between the date thereof and
the date of the receipt within the orescribed period by the
Company of the nomination shall be as valid and effectual as if
such altemate Directnr had been duly appointed in the firsi
instanes,

DIVIDENGS AND RESERVE

34, The Directors may from time to time pay to the Members
such interim dividends as eppear to the Directors to be justified
by the profits of the Company according to the estimate formed
by them thereof,

Contd,, .
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35, The Directors may deduct Trom any dividends payable to
any Member all sums of money (if any] presently payable bylﬁgm
to the Company on accaunt of calls or otherwise. v

36, {a) The Company at any General Meeting at which at
gividend is declared may resolve that such divigend
bz paid wholly or in part by the distribution of
6peGific assets and in particular of paid-up shares,
gzbentures or gebenture-stock aof the Company or paic-up
shares, debentures or eebenture-stock of any other
Company or in eny one or mere of such ways: Provided
always that no distribution shall be made which would
gmount to a reduction of capital except in the menner
gppointed by law,

(b} The Company in General Meeting may at any time and
from time to time pass a resolutiom to the effect that
it is desirable to capitalise a sum, being the whole
or part of the undivided profits of the Company then
stancing to the credit of the reserve fund or to the
credit of the profit end loss account {or representing
premiums received on the issue of shares and standing
to the credit of the shere premium account) or being
atherwisc available for distribution and accordingly
that such sums be capitalised and distributed froe

of income tex amang the holders aof Ordinary shares of
the Campany {or their nominees} at the date of the
passing of such resclution in proportion to the amount
of capital paid up for the time being on the Ordinary
sharezs held by them respectively end that the
Directors he authorised to distribute among them (or
their nominees} unissued shares crecited as fully

paid up to the like nominal value and in the like
proportion and in satisfaction of such cepitalised sum,

{c) When such resol:tion haes been passed, the Directors
may allot and issue unissued shares as fully paid up to
the holders of Ordinary shares of the Company {or their
nominees) in satisfection of the said capitalised sum
anc as nearly as may be in proportion to the amount

of capital paid up for the time being on the Ordinary
shares held by them respectively, with full power to
make such pravision as they may think expedient for

the case of fractions and, before such allotment [if they
think fit) may authcrise any person acting on behalf
of the hulders of any Ordinary shares of the Company

to enter into en ag:=zement with the Company providing
for the allotment to them (or their rominees) of such
shares credited as fully ppid up in satisfaction as
aforesaid end any agreement made under such authority
shall he effective,

- ACCOIUNTS

e

37, Where any asset, business or property is bought by the
Umpﬁny as from a past date (whether such date be before or after
-h8 intorporation of the Company) upon the terms that the Company
hall as from that date teke profits or bear the losses thereof, such
rofits or losses, os the case may be, shall, at the discretion of
€ Directors, be credited or debited wholly or partly to the
venue for the purpose of ascertaining the fund aveilable for
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ed as a profit or loss arising from the business

gividend be treat
d available for dividend accordingly .

- of the Company &n

3B. Faor the purpose of making up the Company's Balance Sh%et
Profit and Lass Account the Directors may estimate the value of
y of the Company's property end assets the value of which cannnﬁ be
y and definitely ascertmined, and in so doing may rely upon
estimates gnd valuatibns mace by any Director, officer or
f the Company or by any other person, and shall not be
r in estimates mate in the bona fide exercise of
ferrcd on them, and the Auditors may accept
g the feir value of the property and

‘accuratel
“roports,
‘employee O
*]iable for any erro
 the discretions hereby con
i5ich estimates es representin
Sasaets comprised therein,

NOTLICES

39, If a Member ar Director has no registered address in
genyike Territary and has not suppliad to the Company an acdress
1in the ferritory for the giving of notices to him a notice
dressed to, him and posted wp in the Registered Office of the
tany shall be deemed to be duly served on him on the day it is

eted .
TNDEMNITY

40, Every Director, managing director, agent, auditor,
acretery and other afficer of the Company shall be entitled to
ndenified out of the assets of the Company against ell losses
Edahilities {including eny such liability -as is mentioned in
aph (b) of the proviso to Section 153 of the Ordinance] which
sustain or incur in or about the execution of the duties of”
Xice or otherwise in relation thereto, and no Director or
Ppfficer shall be lieble for any loss, temaga ©r misfortune
ay happen to or be incurred by the Company in the execution

o7 duties of his office or in-reletion thereto. But this
gfticle shell only have affect in so far as its provisions are nG%
avoided by the seid section,

41, Whenever any difference arises between the Company DN the
one ha::nd and any of the members their executors administrators
or mssigns on the other haend as to the construction incicence or
consequence of these articles sonceming enything done or to be
done ar omitted to be done in pursuance of the articles or
touching any elleged breach of the articles or otherwise relating
tao the?e articles or any of the affairs of the Company, VEXy
igch dlfFE{ence shall be referrec to the decision of an arbitrator
b :E appo%nFed by the parties in difference or if they cannolt agree;
the erg?c1s}on 9F two arbitrators one being appointed by each of
by Eﬁ ales in dlff?rence, and §uch arbitraticn shall be cerried
it 4_t_:::c:rcl.en,m::e with the provisions of the law relating to

ration for the time being in force in the Territory.
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