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me OJMPPNIE5 OADJNPN CE (CD)). 212) 

mMP~~Y LIMITED BY 8-1f'.RES 

• 

J.JoEMJRJlNDJIJ. OF A5S0CIATJ:a~ 

of 

MTIBWA 8JGAR ESTATES LIMITED 

1. The name of the CDrnpany is "MTIBWA 8JGAR ESTATtE 
LIMITED. " 

2.	 The objects for whiGh the O:lmpe.ny is established erer-. 

(a)	 To acquire all those four parcels of land situated at 
Turiani in the district of Morogoro in extent seven 
thousand one hun dr-sad and two acres or thereabouts in 
the whole and being Land Office Numbers 12111, 12140, 
123leJ and 18105 and with a view thereto to adopt an 
agreement made on the 2?th October I 1961, between 
Kwalukonge Estates Limited, Stephen Benes Errmenue.L 
as trustee for the company and the subscribers to this 
Memorandum, being an agreement for the acquisition 
of the parcels hereinbefore ~cntioned. 

(b] To carry on the business of planters, growers and 
producers of sugar, tea, ,..affee, pyrethrum, cocoa, 
tobacco, coconuts, papaya, flax, sisal, ~itrus fruits, 
wattle, india rubber, gutta percha, and other plants, 
tirnber-, trees, fruit crops, a,nd natural Products of 
eriy kind or ou-crwfse , cultivators, cattle, horse, 
sheep and pig or-eeoer-s , dairy and paul try farmers, 
millers, graders, market gardeners, seed growers, 
meat and fruit preservers, carriers, storekeepers, 
quarry owners I br-t ckeeker-s , builoer-s , mer-char- ts , 
importers and exporters, saw mill proprietors, timber 
rner-chants , and oeedcr-s and cultiva"b:Jrs, wtner-s end 
buyers of every kind of v8getable, mineral and other 
produce of the soil, ond to cultivate and develop uny 
land and to treat, cure , submit 'to en y process or 
rrernrfecture end prepare for market (whether on account 
of the	 Lbmpany or others) any oroccce or products, 
articles or things whatsoever, to bUy, sell, 
warehouse, transport by land or water, end deal in, 
and sell any such orcccca or products and en y other 
goods,	 produce, wares, mer-ctencase , er-td c.Les end 
tilings	 of any kind whatsoever. 

(c)	 To grow, cultivet8 end gather any en d every sort of 
crop or pro OOCG of the soil an d to carry on the 
business of buyers of every kind of vegetable or 
mercantile produce, and to prepare, menuf'aotur-e or 
render ITl<J.rKctable any such produce and for such 

Con tri ... 



pcr-poses to nr-ec t; an d wOTh all such nlills I machinery, 
oems , irrigat~on -tr-erichns , flumes and other 
con tr-tveoces which mey be ccooco nccGssi:lry. 

To Carryon the business of mechanical engine~rJi' 
moch infs ts , fitters, lilillwrights, folJl1ders, war-e 
drawers I tube makers, m8~11urgi5t5, sc ddler-s , 
galvanisers I .jeocnner-s , anneal er-s , 8namellers, 
ofoctro-pj.ator-s , pointers and packing case makers. 

(e)	 • To buy, sell, repair and 03al in apparatus, machinery,
 
materials and articles of all kinds wl1ich shall be
 
cepcolo of being uaed for tile purposes of any business
 
herein mentioned or likely to be required by
 
cus t.oraer-s of any such business,
 

(f)	 To buy, 58)1, manufacture and deal in minerals,
 
plant, machinery, implements, oxen end other cruoc.ls ,
 
conveniences, provisions and things capable of bEing
 
used in connection with prospecting, mining and
 
metellurgical operutions.
 

(g)	 To search for, get, win, work, make marketable, and 
use, sell and dispose of coal, oil, iron, clay, 
precious uno other metals, minerals, and other substances 
or Products on, Within, or lE1der any property of 
the Company, and to grant prospecting and mining 
and other licences, rights or privileges, for such 
purposes. 

1P purchase, take on lease or otherwise acquire 
any mines, mining claims, mining rights and 
metalliferous land in Tanganyika or elsewhere 
and any interest therein, and to explore, work, 
exercise, cevet.cc and tum to account the same, 

To ecoct.re from the Government of Tanganyika or any 
other Territories in Africa and any other sovereign 
state or eutoor-t ties in Africa or elSB'whero any 
concessions, grants, oecreee , rights, powers, and 

.privileges whatsoever which may seem to the COmpeny 
capablE of being turned to accou-rt , and to work, 
cevelop, carry out, oxerctse and turn to DCCOunt 
the same, 

(J)	 To Garry on business as prospectors, miners, store­
keepers, farmers, cattlebre8ders, stockmen, 
carriers, provision preservers, mechanical engineers, 
mining engineers, builders ~d contractors, 

To carryon any o-ther- business or businesses of a 
similar nature, or any business or businesses which 
may in the opinion of the Directors be conveniently 
carried on by this Company in connection with the 
abovementioned business, or objects or any of them, 
or calc.ulnted directly or indirectly to enhance 
the value of or r-enter- profitable, any of the 
Company's property or rights. 

Contd •• · 



purposes to erect one work all such mills, machinery, 
oams , -ir-r-ipa t.ion trenches, f Lumus and other 
contrivances which may be ccomco neces snr-y . 

.'7, 

( d)	 To carryon the business of mechanical erlgineers"'~"
 
flUchinists, fitters, rOlillwrights, founders, wire
 
drawers, tube makers, metGllurgists, saddlers,
 • 
galvanisers, jaoenner-s , eoneaIer-s , encme Lj er-s , 
nf.e c tr-c-cp.Lat.er-s , painters and p3cking COSQ mckor-s . 

(8)	 ~To bUy, s811, repair and deal in apparatus, machin8ry,
 
materials and articles of ell kinds which shall be
 
cupcble of being u3ed for the purposes of any business
 
herein Im~ntioned or ,likely to be required by
 
custo~ers of eny such business.
 

(f)	 To bUY, sell, manufacture and ceo.l in minerals,
 
rlont, machinery, implements, OX8n and other animals,
 
conveniences, provisions and things capable of being
 
used in connection with prospecting, mining and
 
metallurgical operations.
 

(9)	 To search far, get, win. work, make marketable, and 
use, sell and dispose of coal, oil, iron, c.Lay , 
precious and other metals, minerals, and other substances 
or products on, within, or cn ccr- any property of 
the Company, and to grBnt prospecting and mining 
and other licences, r.i.ghts or privileges, for such 
purposes, 

, 
[h)	 To purchase I take on lease or otherwise ccouar-e
 

an-'y mines, mining claims, mining rights and
 
metalliferous Inn o in Tanganyika or elsewhere
 
and cny interest therein, and to explore, work,
 
exercise, oeveIop and turn to account the same.
 

(iJ	 To ncqcdre from the Government of Tunganyiku or any 
ott-er- Territories in Africa and any other sovereign 
state or authorities in Africa or elsewhere any 
concessions, grants, cecrees , rights, powers, and 

. privileges whatsoever which may seem to the Cornpeny 
cepeb.l.e of being turned to nccacn t , and to work, 
oeveLop , curry out, exercise and turn to account 
the same. 

(jJ	 To carryon business as prospectors, miners, store­
keepers, farmers, cBttlebreeders, stockm8n, 
carriers, proVision preservers, mechanical engineers, 
mining engineers, builders and contractors, 

(k)	 To carryon any other business or businesses of a 
similDr nature, or any business or businesses which 
may in the opinion of the Direcirlrs be mnveniently 
carried on by this Company in connection wi til the 
aoovemoo taonec business, or objects or any of them, 
or calcure teo directly or indirectly to enhance 
the value of or render profitable, any of the 
Companyts property or rights. 

Contd .. , 
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(I ) To poy (>11 costs, L:hi)I'g1.'5 er.o expenses ir,curiQQ or 

sus temeo in or about the pronc.tc.on me estatl'llshmerlt 
or o-c Gompa.'1y or w:'Iich the Ccrnp<3ny s~all coosc.oer to 
be prclil71inary. .~ 

I 
(r:) To cntQr iDto piJrtnership 01' inLo my crr-cncemeo t 

for s'\:Jring orot t ts or joint adventurG with any 
~ p~r~OII or- persons or company cnrrying on I or about 

I to car-r-y on zmy business whi r.h this rJJmrany is 
eutho,ised to carryon, or any b~5in055 capable of 

I being rmnouc te d so c s directly or indircL;Lly to 
benefit cu.s Company, eno to <::cquiro cr- join in ..
 ocquirirlg un y seen Ousiness.
 

pi
{n} 10 develop the resources o.nj ter-n to account the 

Lanos , buildings cno rights for the time being of 

the Eornpeny , in such e manner- cs the Company PGY 
think fit cncr in cec-to.coj.er- by clee.ning, Craining,-

,
 
f~Cing, building, pl~nting, improving, farmin~,
 

yralin~, minif19 end by the esteotLsbment of towns,
 
villages and settlements end dividing the bnd of
 
the Coepeny into small holdings.
 

(a)	 To acquire, build and construct houses, t ectcrdes , 
machinory outbuildir1!:ls, oornes , railways, tremeeys r 

II roeos , piers, wnervcs and jetties, to open, work eno 
de~elop quarries or brick-works, Qnd to erect and 
won< timber and saw mills Mel lTIe:int"i.'l or alter any 
buil Gings, pferrte or ....or-cs necesacr-y or corvenien t 
for tne purposes of the Cbmpeny's bUsiness. 

[o]	 To our-cneac or by enj- u tner- means acquire any 
freehold, leasehold, or ather p~perty for Bny estflte 
or interest whatsoever, a.. d eny rignts, privileges 
or eesements over Dr in respect nf any property ~nd 

any buildings, t'ector-aes , mills, works, wharvee , 
roads, r-ai I.....eys , -tr-amwaye , mcchaner-y r 8llyirll;S, 
rolling stock, live or dead stock, barges, vessels 
and any other reo} or oer-sonoi property which ths 
Eornpeny mGY think clesir~blE i'l connectaco w:th 
its business. 

(q)	 To build, construct, m:3.inb.in, alter, e-der-ce , 
Dull rthl,:n, and removo or replace WIY building, 
fectories, mills, offices, works, wharv~s, TOads, 
rDilw~Y5, tr~mwoysl machinery, engines, walls, 
fen cos , bcr.ks , roms, sluices Or weter cour-see , 
end ;;0 clear sites for the sene or to join with any 
PGrSDn r finn or company, in doing any of the thirlYS 
etor-csaio, eno to work, manGge, and coo trot the 
same, Dr to joi" with otrier-s in so COing. 

(r)	 To impnJve, rn.:m~g8, cI;ltivc.te, develop, exchaoqe , 
112 t CT\ Ieesc or otherwise, mortgage, <;!"} 1, dispose 
of, tum to account, grunt rights Elnd privileges in 
respect of, or otherwise ooal wi tr. 01::. or part u" 
the property and rights of the Corspany, 

Contd•.. 
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(u) 

Iv ) 

Ix) 

(y) 

• 

To acquire and u-ujcr teke the whole or ony por-t of 
tile business goodwill, and assets of an y perso'IYi f d r-m 
or' company ccr-r-ymq un Dr proposing to carry orl~;/Llny 

of the busc.nosr.es. whi oh this Company is Gut:lmrisGd 

to carryon, and LlS port of ttw consideration fOYil 
suoh ccccdec.t too to undertake all or ony of 1.11[: 
liabili he" of SUCll person firm or company Dr to 
ocooar-c en interest in, amalgamate with or enter 

~	 In tc rmy nr-r-cnqement for sharing pror t ts, or for 
co-operption or for limiting competition, or fer 
mutuel essf.s tcnce wi til eny such per-s on , firm or 
txnupony and to give Dr accept by w~y of cons Icer-ati on 
for any of the act's Dr things aforesaid or pr-oper-ty 
Clcquircd any shar-es , ceben ture 5 tock, or securi tics 
t.nc t may be corceu upon and hold and r-e tccn or SE'll, 
mortgage, and deal with DJ1y sheres, debentures, 
debenture s tock or seccr-i taes so received, 

To purchase, take on le<Js8, or in exchonoe , nar-c 
sub:ocribe for or otnerwt se acquire end to hold, sell, 
let on lease or otherwise dispose of, or grant rights 
over and transfer and deal with any property 
immovCible Dr movable, real or personal, including 
patents, patent rights, rnve-taoos , cco ces.s.f.ons , 
mines, ~ining rights fine ct.ed-ns onG shcr-e«, s tccc , 
debentures or obl.:'!JaQons of 3ny company and upon ;:;, 
distribution of ('c;sets 'r division ;1,' c.-ot'a ts to 
dis tribute er-v such pr-oper-ty e.mongs t \.::"'2 members 
of' this Company in specie. 

To draw, make, accept, endorse, discount, neqrrtfa te , 
execute, issue, buy, ~ell and deal in pro~issory 

notes, cheques, bills of eX2hange, bills of lading 
and other neoo tc.aofe Dr t.r-acu.fer-abLe instruments, 

To borrow or raise or secure the payment of mOO8Y 
in such m-nner- (IS the Cbmpany shall ttlink t a t , and 
in Particular by the issue of oaten ter-es or oeoen ture 
stock, perpetual or uthenvise, chargsd upon all or 
any of tf,e Dcrnpcnyt s pr-oper-ty (both present "~Ild 
·".:'tUP1), including its uncalled capital, l..r,d tel 

i" rrcnese , redeem or payoff any such secur-S ties, 

To sell, exchanqo , Le t , c!evc,dO\-l, ctsocse of or 
otrterwr ae mal with tne undertaking of o I 1 or eny 
of the property of this Company upon such terns Dr, o 
fur such price or other cons i oar-ot i on of arty 

kind as the Ccmoeoy in general meeting may think fit. 

TL promote, or assist in or contract with any person 
or oompeny for tnc promotion of any company or 
companies for the purpos8 of acquiring all or any 
of the property enc liabili tics of this Company 
or for LIn)' other purpose, 

To rcmcncre te or make donations to ony pe r-so-r or
 
persons whether Directors, officers or agents of
 
this Company Dr not for services r-enoar-e o or to be
 
rendered in or about the conduct of the Compa~y' s
 
business.
 

Coo t d, .. , 



(z) 

(aa) 

(bb) 

I 
·(cc) 

(dd) 

[ce] 

(ffJ 

(gg) 

To invest and denl witt. the moneys of the Company 
not ilOOlediat81y required upon aucn securities end 
in such m;:lnncr as may from time to time be 
determinBd by the Directors, the word "60curit~s" 

being ccemec to incluCe rdxeo deposits with ariM;' 
benk , 

To sell, dispose of or transfer thG business,
 
propGrty end undertaking of the Company, or coy
 
pnr-t; , tner-eot", for any coosf.oer-e tdon which the
 

~	 Company may see fit to accept and in per-tacorer- for 
shares, osbeo tur-es or securities of any other 
company having objects altogether or in ocr-t 
similar to those 0: this Company. 

To ctts trabute in specie or otherwise as may be
 
resolved any assets of the Compeny amongst its
 
members end Particularly the shares, oeben tur-es
 
or other securities of any other company fanned to
 
take over tile whole or any part of the assets or
 
liabilities of this ComPanY.
 

To procure the Company to be registered incorpornted 
or otilerwise constf tcteo (1f considered necessary 
or a.dvisable) according to the law of the United 
Kingtbm or any Colony Dominion or Dependency thereof 
or e-ty foreign c:ountry. 

To lend and advance money or give credit to such
 
persons end on such terms as may seem expedient and
 
in .oer-cdculer- to customers and others having
 
fualings with the Company, and give gUtlnmtees or
 
become security for any such persons.
 

To make payments to committees, funds, associations, 
political porties, 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 calculated directly 
or indirectly to prejudice the O::lmpany's interests. 

To subs~ibe for, take, purchase or otherwise
 
acquire end hold shares or other interest in or
 
sEJcurities of en y other company heving objects
 
al together or in part similar to those of this
 
Company or C6ITying on any business capable of
 
being conducted so ClS directly or indir8ctly to
 
benefit this Company.
 

To support end subscribe to any charitable or public
 
object or institution, society or club which may
 
be for the benefit of the Company or its employees,
 
or may be connected with any town or place where
 
the Company carries on business; to give pensions,
 
gratuities or charitable aid to any person or
 
per-sons who muy have served the Company, including
 
Directors or to the wives, children, or other
 
relatives of such persons; to make payments towards
 
tnsur-eoce: and to form and contribute to orovf.cerrt
 
and benefit fun ds for the beneff t of any person
 
employed by the Campcmy including Directors.
 

Contd.,.. 
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ertified True COpy of Resolution passed at e~ ExtrB Ordinary 
nera1 Meeting of the Company held on 7th September, 1974:­

Increase i~ Authorised Share Capital 

eso1ution: "THAT THE AUTHORISED CAFITAL OF rHE CO~~ANY BE 
AND IS HEREBY INCREASED FROM SHS.45,500,OOO/­
DIVIDED INTO 1 J700,000 ORDINARY SHARES OF SHS. 
20/- EACH AND 575,000 PREFERENCE SHARES OF 
SHS.20/- EACH TO SHS.54,OOO,OOO/- BY FURTHER 
CRE~TION OF 425,000 ORDINARY SHARES OF SHS.20/­

EACH TO RANK f ARI fl.SSU WITH tHE EXISTUm 
QRDINARY SHARES OF SHS.20/- EACH." 



• 

• 
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Resolutions passed at an Extra O,.dinory General meeting of the 

Company	 tleld on 4.1.1974. 

Resolutions
, . -- -~ . , ,

'. 
., 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 
r- Shares of Shs.201- each to Sbs. 45,500,000 by the creation of 575,000 

Preference Sbares of Shs. 20/- being 7% non-cumulative Redeemable 
- \. 'j"­.''' ­ Preference Shares amounting to Shs. I 1,500,000. ' 

2 It was	 resolved that' The Authorised Capital of the Company is She. 
1"'_-'	 45,500,000/- divided into 1,700,000 Ordinary Shares of Shs. 20/- each 

and 575,000 Preference Shares of Sbs. 20/- each. The said Pre lerencc 
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 r-ank in a winding up as regards return of capital 
and payment of arrears of dividend down to the commencement of the 
winding up in priority to tbe Ordinary Shares, but shall not confer­
the right to any further participation of profits or assets. The said 
Preference Shares lire at the option of the Company liable to be redeemed 
on three months' prior notice to tbe holder thereof by the Company'. 

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



7" 
~,., 

" 
(hh)	 To Gistribute any of th8 property of th~ Company 

among the members in specie. 
• 

(ii)	 To do all or any of the above things in any part 
of the world ond as principals, agents, contractors, 
trustees, or otherwise, and by or tJlrCIugh trustees, 
epen ts ar otherwise, an d ei ther ~lonl? or in 
conJt.rnctiO'l with others. 

(jj)	 fa cb all such other 'things :35 arc anca ooo tet. or 
conoociv8 to the e t.tef.omeo t of the above Objects 
or any of them. 

NO'JE of the foregoing sub-clauses or the objects 
therein specified, or the powers thereby confer-reo, 
shall be ceeeeo subsidiary or ancillary merely to 
the o,bjects mentioned in the first sub-clause of this 
clause, but the COmpany shall h~ve full power to 
exer-cr.se all or any of the powers conferred by any 
part of this clause in any part of the world, and 
notwi thstending the t the business, undertaking, 
property or acts proposed to be transacted, acquired, 
oee'l t with or per-f orme c cD not fall within the 
objects of the first sub-clause of this clause. 

, 
3.	 The, liabili ty of the «ember-s is limited. 

4. The capital of tho Company is Shs~OOO,DDO/- dividGd 
intoC:~OO,OOO shares of Shs , 20/- eech , The Company has power from 
time'to time to increase Dr reoccc its capital, and to divide the 
shares in the original or increased capital into several classes 
and to attach thereto respectively any preference or defcrred, 
qualified or spacial rights, privileges or conditions. 

V~, the several persons whose names, addresses and descriptions 
ere subscrdbco, are cesa r-ous of being formed into a Company in 
pursuance of this Memorandum of Aasocae ttoo , end we respectively 
agree to take the neater- of shares in the Capital of the Company 
set opposite our respective nemos. 

Nam8S, Addresses end
 
Descriptions of
 

Subscribers
 

Numbc:r	 of sbcr-oe ! I 
taken by I Signature ";/itnesse~Ch	 . 

Subscr-tbcr­

----+----1 
Virji Nanji Sharma, 
P.O.Box 1820,ra r C5 Be'Laem , 
rdvocotes Clerk 

Ohanani, 
.O,Box 1820, 

'b~r es Salaam. 
r"tenographer. 

1 

1 

i 

Sd. V.N.8hordi~i Sd.S.H.M.Konji I 
I	 ( 

I, 
So, A.Dhanani 5d.S.H.M.Kanji 

-

I Da'tad the 19th day of December, 1961, 

WITNESS: Sgd. S. H. M. Kanji 
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THE mMPANIt:S OROTh'JIN"CE (Cap, 212J 

CDMPMIY LIMITED BY SHARES 

• 

ARTICLES OF ASSOCIATION 

of 
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APA...-IrnTION OF TABLE "A" 

i . Subject as hereinafter provided the regulations 
contained in Table A in the First Sched..lle to the Corr,panies 
Ordinance (Cap, 212J shall apply to the Darnnany , 

2, Regulations 7, 11, 23. 28, 48, SO. 5'l, 66, 68. ee, 
70, 72 to 80, 82, 90 and 102 of Table A shall not apply to the 
(Dmpany but the Articles hereinafter contained and the remain­
inq Regulations of TablF! A sUbject to lTIOdificatiDn6 hcreinaf'ter 
contained shall apply-to the O:Jmpany. 

ffiELIMINARY 

3, The Company is registered as a private Icmpeny , 
end accordingly 

(a)	 The ri.ght to transfer shares is restricted in 
manner hereinafter provided; 

The number of the members of the (Dmpany (exclusive 
of' per-sons wno are in the emnlovraent of the 
Company and of persons who having been Former-Ly 
in ttio employment of the Company. were while 
in such emp.Icyment. and have continued after 
the detennination of such employment to be 
members of the (Dmpany) is limited to fifty. 
Provi.co o that where two or lTIOI"€ persons hold 
one or more shares in the Icmpeny jointly they 
shall for 'the purpose of this article be 
treated as a single person. 

{c]	 l'Viy invitaticn to the public to subscribe 
ecr- any shares Dr debentures of the Company 
is orobt.ct.toc. 

DJntd ... 



(d)	 Th~ Company shall not have pOW3r to issue share wa~t5 
to oecr-er-. 

SHI;RES 

i1. The shores shall be Dt the disposal of the Directors,
 
and [seve lis o tnerwi.se directed by tro Company in Generlll Meeting}
 
they mey allot or otnerwt.se dispose of them to such persons at
 
such times end qenern.Hy on seen terns and conditions as they
 
think proper provided that no shore shall be issued at c. discount,
 
exCEpt cs provided by Section 59 of the OrriiflEVlce.
 

5. Th~ Company my PDy D commission to any person in 
consideration of his subscribing or agreeing to subscribe, whether 
absolutely Dr COf'Iditionally, for ~IIY shares in the' company, ur 
prowring or agreeing to procure subscriptions, whether absolutely 
or c:onditiOl1ally, for any shares in the Company , provided that the 
commission coes not eXC83d 10 per cent of the price at which such 
shares are issu8d, or an a~ount equivalent thereto and such 
commission mey be paid, in whole Dr in part in cash or fullY or 
partly pefo shares of the Icmpeny , as me.y be arranged. The 
s tcterent; required by Section 4il of tho Ordirlancc eheLl be duly 
delivered to the Registrar of Companies for registration, end 
Section 43 of the Ordinance sholl, where necessary, be duly compli8d 
with, and the cmcont; of any such commission .f.~.9.l1 be duly stated 
dn the 8~1lY1c.e Gneet.s and AnnuGl Returns of the Company as 
required by Secti~n 108 of the Ordinance., 

6. No persons sholl be recognised by the Ccmocnv as holding 
any shares upon any trust, and the Compeny shall not be bound 
by or recognise any equitable, contingent, future Dr purticl 
interest in any shcre or any interest in any fr-outdonak pert of c 
share. or (excRpt on]y as by these pressnt5 otherwise exprcs~ly 
provided) any other right in respect of my share except an 
absolute right to the entirety thereof in the registered holder. 

7. The Compony shall have a first and ParelD:lunt lie"' en d 
charge on all the shares registered in the name of i1 mrembar- (whether 
solely Dr jointly with cthers ] for all moneys we tn tho Company 
from him or his ostate, either ~lone or jointly with c.ny other 
person, wllether c ma-nter- or not. The registration of a transfer 
of shor-es sholl DpDra~ a!'. a wndvcr- of the CompElny's lieo (if <Jf'y) 
on such shares. The CDmp~nyls lien {if any] on ~ share shall 
extend to all dividends end other monoys payable in respect thereof. 

LALLS	 1JIl SHAf'£S 

8. The Ddr-ectur-s mey fram time to time mutce calls upon 
the members in r-es oec't of eny moneys unpiJid on their chcr-cc I Qnd 
eech member shall (subject to receiving at Iees t fourteen oo.YSI 
notice specifying the time or times of payment) pay to the Company 
at the time or times specified, the amount called on his shere5. 

9. On the trial or hearing of any ilction for the r-ccover'y 
of any money OJ[! ,for;:ny call, it sholl be sufficient to prove that 
the name of the member sued is entered in the Register of MemberS 
of the ComPBflY ce the hc l oer-, or one of the holders, of the shares 
in respect of which such debt accrueD; that the resolution making 
thEe co I l is OOly recorded in the Minuh:: 800k and that notice of 



su::h call NB.= dLJly o~ven to th~ IlJelll"Jei' sued in per-aucn ca of
 
rnese presents, and it sttzilI nor be:' r8c85::;ary to prove the ocooin t-.
 
men Ls of the Of.rectors who meoc such cal I l nor any other nc t tcr-s
 
,..lmtso8vcr but tile proof of tne ma'cter-s et'or-esaao !'>!If'l]l be J.
 
conclusivc ev:i ceo co of th~ oeot , »,.. "
 

TAAt~.'3FER "'t!_~ TRI-lNSMTSSIO'i 0;: SI-IARES 

In. The utr-ect.or-e rney cecra.oe to register any instrumont of 
transfer unles~ (a) ~uch u lue not exceeding two shillings B5 1ne 
Directors mcy f z-cm tim? to time d2wnlline, is paid to the Compuny 
in respect 'ther-eof and (b) the instrum3nt of t.ransr er- is 
DGCornP0fli.t~d by the certifie;ate of the snar-es to which it 1"1210 tes , 
nnd !'>LJch other evd osnce as the Ddr-ectors nay r-eaaunab I y r-aqo i r-e co 
show the right nf tho tr-ons Cer-cr- to ruaN2 the transfer. T,'1e QirPr:toT 
wcy occl.tr-c to r-eco.ater "oy trr-coefcr-e of eny shares on which the 
ComPQny h6S e lien. If the Directors rcfV5e tv register u transfer 
of cr-y ener-es , tr-ey shall within two month!'> aft.er- tile cc te on ....rucn 
tna t.r-ans f er- W::J.:o locJyed with the Comp::J.rly send to the t-r-aos rer-ce 
noLice of the r-ef'us.a I Ll.:> required by Sectaon 00 of the Dr-cinenca. 

11.	 (0) p, sner-e may 00 trrrms f'er-r-e d by 0 «ember- or other 
~~'San entitled to transfer to any mQmber Gelec~~c 

by trio t.r-enef'er-cr-; but euve es efor-eszd.o, i'lnd eave a~ 

proViDP.D by ~louse (f) or (h) hereof, no share shDll 
be transferred to a par-con who is not a member- so long 
as any nenocr- or any per-eor- selected by tJ18 OJm~any 

in qeucr-cj, meetirlg as one whOr;l it is oosireble i" 'the 
intc>rest::> of the COmpany to ndni t to membership is willing 
to purc0asp the same et the fair value. 

(b) E~cept where the transfer i.<; made pursuont to crccse 
(f) or (I,) hereof, the person proposing to tr-eos t er- My 
sher-e ber-ednef ter- ct;lled the proposing transferor shell] 
give notice in wr-i t,ing her-e toarter- Called a transfer 
notice to the Company that he oes i.r-cs to tr-enst er- the 
sume. SUch notice shell specify the sum he fixes 
as the fa~r vdlue, and shall constitute the ComPany 
his agent for the sole Dr the share to any member or 
the Company or person selected as a10reseid willing 
to p~rchase the shn~e (hereinafter called the purchasing 
member) at the price SD fixed, or, at thP- option of 
the Purchasing rne~~r, ct the fair value to be fixed by 
the eucti tor- in eccor-cencc wi til c.l.euse (dJ hereof. A 
t rensrer- notice may anc'luoe sevor-aj S~li.H"'2S, md in such 
ca~e sholl operate os if it were a sp.rarate notice in 
r-nspcc't of eacn. A transfer notice shall not. hP 
r-evocebl e except with Un: eenctdon of the Car-ectcr-s • 

[c ] It' thl3 ,:'.orr,p'3ny shall, within the space of twenty-eight 
toys uftEr being served with a transfer notice, finu 
a purchasi.ng eemcer- and shall >live notice thereof to 
tnc proposing transferor", he sholl be bounD, upon 
payrcen t of the retr- vaJue as fixed ill eccor-cence wi th 
l".;li:\.use {b) cr (d) hereof, to t.rans fer- the sl'icWc to the 
purc~a~ing member. 

(d) In case any diff"en:mcc erases between the proposing 
trnnsferor eno thE purchasing mamber uS to the t'ei r­
vQlue 01 0 Share, the auditor ehe.Ll , on tt>e applIcation 
nf pither party, certify in writing the sum whi~~, in 
his opinion, is the fair value, and such sum shall be 

Con to••• 
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deemed to be the fair value, and ill so certifying
 
tne eucu tor shall be considered to be Dcting as en'
 
expert, and not uS an arbitrator; and accordingly
 
the Ar-bt tr-a t i.on Ordin2.rlce Ql,P. 15, shall not apply .
 

• 
(eJ lf in any case the proposing transferor, of tel' 
having become bOunc as aforosoid, makes default in 
transferring the share, the Company may receive the 
purchase-money, and 'the proposing transferor shall be 
deemed to rove appointed anyone director or tne 
secr-e tcr-y of the Company as his E1gent to execute a 
transfer of the share to the purchasing member, and 
upon ti-e execution of such tr-eosrer- the Company shell 
hoI d the pur-cbase-money in trust for the proposing 
transferor. The receipt of the Icrnpeoy for the pur-chese-. 
money shell be c good dischClrge to the purchasing 
momber-, coo after his name has been entered in the
 
register in purported exercise of the aforesaid power,
 
the validity of the, proceedings shall not be Questioned
 
by any pcr-son ,
 

(f) If the Dampeny shall not, within the spece of tweo t.y­
8ight days after being served wi th c transfer notice, 
find a purchasinY member and give notice in manner 
at'or-esef.d, the proposing transferor sh.::ll e t eny time 
within three months efterwer-ds be e t liberty, subject 
to clcuse (g) hereof, to sell enc transfer the share 
or where there are mor-a shares then one those not 
pl eceo to any per-son end o t any price, 

(g) The Company in general meeting mey make and from 
time to time very rules as to the mcce in which any 
shor-es specified in any transfer notice shall be 
offered to the members, and as to their rights in 
r-eqar-d 'to the ocr-chose tnereor , an d in cer-tcccl.cr- may 
give any member or class of members o pr-efer-en t i.c l right 
to purchase the some, Until otherwise date-mined, 
every such share shall be offered to 'the member-s in 
such order cs shall be determined by lots drawn in 
regard thereto, and the lots sh~ll be drawn in such 
manner- as the Directors think fit, 

(h) Any sh~re muY be transferred by a member to any 
child, son-in-law, de.ughter-in-l~w, t o tner-, mother, 
brother, sister, nephew, niece, wife, or husband of 
such member, and any sh~re of a deceased member mey 
be t.rcnsf'er-rco by his executors or e cmtru.s tr-arors to 
eny child, son-in-law, daughter-in-law, father, mother, 
brother, sas tcr-, nephew, nioce, widow or wioower of 
such ceceesco member cno shares standing in the name 
of the trustees of the will of any deceased member 
may be tr-ansfer-r-ed upon any change of trustees for 
t.ho time being of such will and the restrictions in 
clause (;JJ thereof shall not apply to any trunsfer 
authorised by this claus£:. 

FORFEITURE OF SHARES 

12. If a memb8r feils to pay any call or instalment of a 
cellon thE) cey appoint8d for payrnan t thereof the Directors may, 
e t any time tbereer ter- during such time flS any Part of such call or 
instalml'Jnt T'P.m,l:infi unoaid, serve i:!. no t.t.ce OIl him r-cnvt r-r-io p",vmp.nt. 
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rtified True Copy of a Resolution passed at an Extre Ordinary 
neral Meeting of the Company held on 7th SertemberJ 197A:­

Alteration in Articles of AS50cistio. 

solution: nTH~T THE WORD tEIGH~1 IN THE ARrICLE 17 BE 
REFLACED BY THE WORD 'TEN." 

". l 
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i) "That 
deleted 
place 

'-t­

::ri, . 

the word 'SlX' 10 the Article 17 be 
and the word 'ElGHT' be added in 

of the word 'SIX'." 
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of 50 much of the call or instalment as is unpaid tooe cner wi th
 
any interest wllich may have accrued and any expenses incl.lf.red by
 
reason of sucrt non-payment. Such no tc ce shall state the'""V1.ace at
 
which the payment r-ecoar-eo by such notice is to be made,
 

,
13. lIn en try 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 Comoenv, sha.ll be sufficient evidence as against all
 
persons cla.iming to be entitled to such shares that tne said sber-es
 
were properly forfeited or sold; and such entry and the receipt
 
of the Comoeny 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 Member-s as il member of the Company and
 
he shall not be bOlr,d to see to the application of the purchase
 
money nat" shell his title to the said shares be affected by any
 
irregularity or invalidity in the proceedings in reference to
 
the forfeiture or sale. The remedy (if any) of the former holder
 
of such shares, and of any person claiming under or through him,
 
shall be against the Company and in damages only.
 

PROCEEDINGS AT GENERAL MEETINGS 

Lzl , 'n-e Oiedrmen (if any) of the Board of Directors shall
 
preside at every Gener-al. Meeting but if at any meeting he shall not
 
be present wi thin fifteen minutes after the time appointed for
 
holding the soma, or shall be '.fiwilling to act as Ora.i.rrren the
 

-members presont shall ChODS€ a Director or if no Director be 
present, of: if all Directors pr-esent dJc1ine to taKE the chair, 
they shall choose a member present to be Chairman of,the meeting. 

15. At any General Meeting a rosclutdon put to tile vote of 
the meeting shall be uccaoao on a show of hands, o-i Iess a poll is 
[befor-e or on the declaration of the result of the show of hands) 
demanded by the Dlairman or by at least two members personally 
present and entitled to vote ot the mneting or by tbe net car- or 
holders present in parson or by proxy of at least one-twentdcth part 
of the issued ordinary share capital of the (bmpany coo unless a 
poll is so demand8d a dEclaration by the Ooairman that a resolution 
has an a shaw of bends been carried, or carried o-ierumousIy, or by a 
particular majority, or lost, or not carried by a particular majority, 
and on entry to that effect in the Minute Book of the Ccmoenv , shall 
be conclusive evidence trier-oof without proof of the number or 
proportion of the votes recorded in favour- of or against such resolution, 

16. A resolution in writing signed by evory mamber of the 
(bmpany shall have the same effect and validity as an Ordinary 
Besojut Lo- of the Company peesnc in Geocrct M8eting cc.Ly convened 
end constituted, but this provision shall not cppLy to 11 resolution 
for V\linding up the Compnny or to a resolution oassco in respect of 
any matter which by the Ordinonce or these presents is re~uired to 
be dealt with in Gen~ral M8eting of the Company, 

16. H. The Chairman of any General Meeting of the Company 
shal I not have a c6sting vote on any matter before the Ganeml 
Meeting when there is an equality of votes thereon, 

DIRECIDRS 

I? Until otherwfse determined by tile company in general meeting 
the number of the directors sholl not be IGSS than twa nor more then 
sf><. A director shell not require any share qualification. 
The nome's of the first Directors sholl be determined 

(bntd•.. 
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ii)	 "That a New Article l7. 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 Development 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 wri ting by the subscr-Iber-s to the Memorandum of AssDcia!r~Dn
 

and lXltil such determination is made the subscribers to tl1'tf~
 

Ikmorandum of Association shall be the first Directors.
 

17.	 A. {i) Notwithstanding anything contained in the 
Articles of Association so long as the National 
Agricultural Food Corporation of Tanzania Govern­
ment (herein called "the Corporation") roes not 
convert its loan to the Conpeny of Sns .7, il52, 100/­
into shares and has cny part of its loan and interest, 
if any, thereon, outstanding, pursuant to the terms 
of the Agreement oated 3Qtll {';;ny, 1970 between the 
Compal"'yof the one part, Emco (Tanzania) Limited one 
Emco (Kenya) Limited (hereinafter called "the 
Shareholders") of the second part and the Corporation 
of .t;:.he third part, or so long as the Cor-oor-e tdco 
is a Shareholder of the Company the said Ccrporntaon 
shall haVe a right to nominate half the number of 
Directors for the time being of the Company and 
one of its such nomina ted Directors shall be the 
O1ainnan of the Board of D'i.r-ec'tor-s of the Company; 
but while the Chairman will have a right to vote 
like any other Director, he shall not have a 
secooo vote in cese of any equality of votes on 
any 'matter before the Boar-d of Directors, and the 
r~maihing equal number of Directors, shall be nominated 
by Emea (Tanzania) Limited, so 10ng as it is e 
Shareholder of the Comoeny. 

(ii) The party nominating a Director, shall have 
a right, in Ci:1S8 any of its nominees vacates the 
office of Dfrector- for any reason, (which shell 
include a recall of such nomination 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) above, empowering it 
to nominate directors es aocve , the directors of the 
Company from tim oate the party ceases to have the 
required qualification; and in that event the 
General Meeting shall have the right to cl ec t 
the directors in their place. 

FUWI:"AS fiND UJTIES OF DIAEClDAS 

18. The Directors may from time to time appoint one or more 
of their bOdy to be Managing Director for such periods and upon 
such terms as they may thiIlk fit, and may vest in any Managing 
Director such of the POW(!rs hereby vested in the Directors generally 
as they may think fit, and upon such conditions and suo jcc t to 
such restrictions and generally upon such terms as they may 
determine, and may from time to time be revoked, withdrawn I 

altered or varied es the Dfr-cctor-s may think fi t and any such 
appointment shall be SUbj8ct to termination if th8 Oompany in 
General Meeting resolve that th8 tenure of office of such 
Managing Director be oetermtned. 



19. f~ Managing Director or Monager 5hall receive such 
remuneration (whether by Wuy of salary, commission, perticipation 
in profits or otherwise) 0.5 the Directors may oetermane , and such 
;remlXleration may be either :in addition to or in substitution for 
his remuneration as e Director. "7;,....., 

20. A Managing Director shall not be subject to retirement 
by rotation nnd shall not ~e taken in~ eCCClUlt in ca:c~latinmthe 
number of Directors to r-et tr-e but subject; to tile crovasaons of any 
contTact between him and the Campen}', a Managing Director she.ll be

;/-',. 
. subject to the seme provisions as to r-esametdon cnc removal as 
tna oilier Dir~ctors of the Cornpeny and if he ceases to hol d the 
Dffice of Director he shall iPSD facto and immediately cease to 
be n Managing Director. 

21. The Directors may from time to time eric at any time by 
Power of Attorney co oer- the Common Seal., appoint any company, firm 
or person wne teoever- Dr any fluctui3ting body of persons, whether 
nominated directly or indirectly by the Directors to be the 
Attorney of the Company for such purposes and with sud. powers, 
autnord.tdes end, discretion (not exceeding tncse vested in Dr 
exercisable by the Directors utcer- these presents) and for such 
period" end subject to such conditions as they may think fit, and 
any such Power of Attorney may contain such provisions for the 
protection and convenience of per-sons dealing with eny such 
Attorney 65 the Directors may think fit, and may also authorise 
any such Attorney to subcaleoate all or any of the powers, 
authorities and discretions vested in him, 

22. The bi.rectors· may raise or bDITOW for the purpose of 
the Company't business such sum or SUllS of money as they think 
fit and may secur-e the repayment of or raise eny such sum or 
sums es afonesaid by mortgoge or charge upon thc whole or any 
part of the property and as.se ta of the OJmpany, present and 
future, including its uncalled or crussueo Capital, or by issue, c t 
such or-fees as thay think fit, of" Sonds or Debentures either 
charged upon the whole Dr cny port of the property and assets of 
the Company or not 50 charged, or in such other we.y es the 
Directors may think expedient. 

23. The Company may exercise the powers conferred by
 
Section 33 of the Or-dtncnce with regard to having en officiel
 
seal for- use abroad, and such powers shi311 be vee tao in the
 
DiY'ectors •
 

24 1 All cheques, promissory notes, dr-ef es , bills of 
exmcnoe artd Dther negotiable instruments shall be signed, drawn, 
ccceptad, endorsee: or o'therwase executed as the case may be in 
such manner as the Directors from time to time by resolution 
reternine. 

25, The nfr-ectors shall Cause minutes to be made in books 
orovi ced for tho purpose: 

{a)	 Of all appointments of officers mare by the Directors. 

(b)	 Of the names of the Directors present at each me\3ting 
of the Directors and of any committee of the Directors. 

[c]	 Of all resolutions and proceedings at all mectings 
of the ComPanY and of the Directors and of coend tteos 
of Oar-ectcrs , 

Contd ... 
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DISQJALIFlCA TIa-J OF DmEC1URS 

The office of Director shall be vacated, if the Director26. 
:1 

becomes bankrupt in Tenzeoac or in any terri tory c:;;(8) 
which is cecter-ed to be a reciprocating territory "-:i" 
under Section 150 of the Bankruptcy Ordinance (Qlp. 
25) or becomes insolvent or enters into eny 'f. 
arrangement with his creditors; or 

• 
(b)	 is found lunatic or becomes of unsound mind; or 

(c)	 resigns his office by notice in writing to the
 
Compeny: or
 

(d)	 is punished wi th dmcr-Lsonmeo't for a term exceeding
 
six months without the optioo of a fum; or
 

(e)	 if he absents himself from the meetings of the
 
Directors ciJring a continuous period of six mo-rths
 j 
wi thout special leave or absence from the other 
Di.rectors and they pees a resolution that he has 
by reason of such absence vacated office. j 

,~ 27. p,. Director may hold eny other office or-. place of profit 
:'ffi1oor the Company (except that of Auditor) lZlcEr such terms as to 
~~ia11l.neration, tenure of office, and ctnerwdee as may be detennined I:by the Board. A Director of the Campony may also accept affice as a
 
:.director of any ,.eompBl1y promoted by the Company or in which the
 
:Company is ir.j:ere5ted end may subscribe for or otherwise acquire
 1'~heres 111 such company and shall not be accountable (1.I11ess other­

; Wise agreed) for any benefit received by him as B director or
 
-:-~ of such company. A O:Ln3ctor may act by himself or his I'·finn in a professional capacity for the Company and he or his
 
fim shall be entitled to remc-rer-ctdon for his services 05 if
 
~e were not B Director.
 I

28. A Director shall be capable of c:entracting or participating
 
jn the profits of any contract with the Company in the same manner
 
as if he were not a Director, subject nevertheless to provision
 
that he shall declare the nature of his interost in any contract or
 
proposed contract in which he is interested in manner required by
 
Sectim 200 of the Ordinance J but such declaration shall not be
 
necessary where the Board is already aware of the interest of
 
such Director BI1d, subject to such ooclaration being mece 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 member of any specified firm or company, end is to be regarcEd
 
as interested in any subsequent t.r-eneectdcn with such finn or
 
company shall be a sufficient disclosure under this clause and
 
after such general notice it shall not be necessary to give any
 
special notice relating to any particular transaction with such
 
finn or company'.
 

PROCEEDJNffi OF DIFIECIDRS 

29. The quorum necessary for the trensaction of the business
 
af the Directors may be fixed by the Directors and unless 50 fixed
 
shall be two.
 

Cootd ••• 
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30. A resolution :in writing signed by all the Dtrec'tor-s 
for the time, bGing in Tonganyika Territory (includif,g if tilly 
DirectDr shall be absent from Tanganyika Territory, the alternative 
Dr substitute Director. if MY, eppodrrtec by hire) shall be r£t.., 
valid ElIld effectual. as a resolution passed at a duly convened 
find constituted meeting or the Directors notwithstanding that 
the sene rrey be signed at different times and places. ,~. 

:n. ~It shall not; be necesser-v to give notice of 0. meeting of 
DirectDrs I to enyDarector for- the time being absent from TBrlgBllyikB. 
Terri tory. 

32. AflY miflute c t" eny meeting or the Directors of the
 
Company if purporting to be signed by the Chairman Df such
 
meeting Dr by the D1airmen of the next succeeding meeting I shall
 
be conclusive evidenc~ without any further proDf, nf thr:! facts
 
thDl"'8in stated.
 

AL1ER>lATIVE OIRECIDRS 

33,. Any Director may from time to time end any time
 
appoint My person [not; disapproved on cppcdntment by a II\O.jority
 
of the other Directors for the time being) to be an alternate
 
ni rectcr- of the tocoeny, lYld may at any time r-emove the alternate
 
Dfrectcr- SD appointed by him from ot'fdce, An alternate Director
 

. SD appointed shall not. be entitlec to receive any remuneration 
from the Company nor be r-ecuf.red to hold any qualification but 
5hall baontitled (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 Di.rectors 
and to vote lOIS a Director at any such meeting at which the Director 
appointing him is not pr-esort t M d generally in the absence of his 
appointor to perform all flJ'lctions of his appointor as a Director. 
An alternate Director may be removed from office by ordinary 
resolution of the Company in General Meeting end shtlll ipso facto 
cease to be an alternate Director if his appointor ceases for any 
reason to be a Director. All appointlnents and r-emaveLs of 
al temate Directors mare by any Direc1:nr :in pursuanca of tho 
provisions of this Article shall be in writing cocer- the hand of 
the Director making the same and left at the registered office 
of the Icmpe-iy, The nomination of an al temate Director shall be 
valid iF made by cenLo or telegram crcvfoeo that such nomination 
shall be confirmed wi trrin three months ftorn the care of ,such ca.ble 
Dr telegram by a written nomination 'complying with the above 
mentioned requirements and any act 0008 by the alternate Director 
nominated in such cable or telegram betweeo the date ther-eof and 
the cate of the receipt within the orescrabed period by the 
Ccmpeny of the nomination shall be as valid and ett'ec tuej. as if 
such alternate Dt.rector- had been duly appointed in the first 
insta'"'lDe. 

OIVlo:N.DS fIND AESEA\!£ 

3lI. The Directors may from time to time pay to the Members 
such interim dlvf cends as eopeer- to the Darector-s to be justified 
by th8 profits of the Company according to the estimate f'urmsad 
by them thereof. 

Contd ••. 

".,' 
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35. The Dfr-ec tor-s may ceooct from any dividends payable to 
any Member all sums of money (if any) presently payable by Ik~M 
to the Company on accoLrl t of c311s or otherwise. 't' 

36.	 (a) The Company at any Ganeral Meeting at which a·', 
divi oend Ls ooclared may rcsoIvc trte t such divioond 
be paid wholly or in part by the distribution of 
I5pecific assets and in particular of paid-Up shams, 
debent.ures or ceoeo tur-e-s tock of the Company or paid-up 
shares, debentures Dr debenture-stock of any other 
Company or in anyone or rsorw of such .....ays ~ Provided 
always that no distribution shall be made which would 
amount to a recoctaor, of capital except in the manner 
~ppointed by low. 

(b) The Company in General Meeting may at any time and 
'from time to time p3.SS a resolution to the effect that 
it is desirable to cept tal t.se a sum, being the whole 
or part of the lEldivided pro"fits of the Dompany then 
stafH:::.jing to the credit of the reserve fund or to the 
credit of the or-otd t and loss accourt (or representing 
premiums received 001 the issue of shares and standing 
to the credit of the sf-er-e premium accccnt ] or being 
otherv~ise available for distribution and accordingly 
that such SLnlS be ceof tal fsed and distributed rr-oe 
of inCOO\o tax among the holders of Ord:ir1ary shares of 

'. the CllImpany (or their nominees) at the date of the 
pafPing of such resolution in proportion to the emocnt 
of capital paid up for the time being on the Ordinary 
eber-es held by them respectively and that the 
Directors be authorised to distribute among them (Dr 
their ncrdneee] unissued snares cr-erzi ted as fully 
paid up to the like nominal value and in the like 
proportion end in- satisfaction of s\.Ch cepito.lised sum. 

[c) When such r'esctntaco has been passed, the Directors 
may allot and issue unissued shares as fully PBid up to 
the hct cer-s of ur-ctiner-y shares of the Company (or their 
nominees) in satisft:ction of the said capitalised sum 
end as nearly as may be in proportion to the amOUlt 
of capital paid up for tt->e time being on the Ordinary 
shares held by them respectively, with full power to 
make such proVision as they moy think 8x~edient for 
the case of fractions and. before such allotment (if they 
think fit) mey authcrise any person acting on behalf 
of the ncroars of any Ordinary shares of the Company 
to enter into an aqa-aement with the Company providing 
for the allotment to them (nr thRir nominees) of suwh 
shares credited as fully ppid up in satisfaction as 
aforesaid and any agreement made under such authority 
shall be effective, 

AlXIlWTS 

37. Where any asset, business or property 15 bought by the 
ompany as from a Past date (Whether such cate be before or erter­
he ancorpor-etaoo of the Company) .upo-r the terms that the Compsny 
hall as from that date take pr~fits or bear the losses thereof, such 
refits or losses, us the caee mey be, Shall, at the discretion of 

e Directors, be credited or debited wholly'or partly to the 
venue for the purpose of ascertaining the flXld avt'oilable for 



--~---_._--
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!. By substitutin~ for the words "Section 206 of 
e"Ordinence" in Article 40 the words "Section 153 .. ~ 

-~'the Ordinance". 
~~ ----- .._- --­
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dividend be treated as a profit or loss ar~Slng from the business 
'of the Company and available for divicend accordingly . 

." For the purpose of making up the Company's Be Lence S;{&t
38. •;tir Profit end Loss Account the Directors may estimate th~ value of 

~'fenY of the eompany·s property end.asse t s the value ~f wh~ch canno\ be 
~~'CCurately and definitely flsc:ertalI'\ed, and in so ctll.ng may rely upon 
)~ports, estimates Find valuations rrcoe by any Director, officer or 
'employe~ of the Company or by ony other person, end shall not be 
, liable for any error in estimates made in the bona fire exercise of 
title discretions hereby conferred en them, and the Auditors may accept; 
~uOhestimates as representing the fair value of the property and 

r~set5 comprised therein • 
.. " --, 

NOTICES 

::,&}:~":~ ', -,
''''"''''":"';:;'c39. If a Member or Direc:tor has no registered address in 

':genyika Territcry and has not suppt.aed to the Company an address 

- <,\"
,', ." 

",­
.' 

, 

- <........ 

.

_

, 'ftnin the Territory for the giving of notices to him a notice 
~~ssed to,him and "posted up in the Registered Office of the 
~y shall be deemed to be duly served on him on the day it is 

,osted up. 

JNOOINITY 

Every Director, man~ging director, agent~ auditor,
 
'tery end other 9fficer of the Company shall be entitled to
 
_demnified ou\ of the assets of the Company ag~inst ell ~osses
 

bi.lities (including any ~'iuch liability"as is mentioned in
 
ph (b) of the proviso to Section 153 of 'the Ordinance) which
 
sustain or incur in or about the execution of the duties of'
 
ice or otherwise in relatioo thereto, and no Director or
 
ff~cer shall be liable for eny loss, cemaga Dr misfortune
 

y happen to or be incurred by the Company in the execution
 
wties of his office or in .relation thereto. But this
 

cle shall only have effect in so far as its provisions are nc-:
 

avoided by the said section.
 

41. Whenever any differance arises between the Company on the 
ale hand and any of the members their executors actninistrators 

or assigns on the other hand as to ,the construction inciCence or 
consequence of these articles concerning anything (,one or to be 
d::Jne or omitted to be done in pursuance of the articles or 
toUching any alleged breach of the articles or otherwise relating 
to the~e articles or any of the affairs of the Company, every 
such diffBJ'B[1cc shall be referred to the decision of an arbitrator 
to be appointed by the parties in difference or Sf they cannot cqr-ee , 
to the decision of two arbitrators one being appointed bv each of 
the parties in difference, and such er-bd tr'e'tdcn shall be) cer'rdect 
out.in accordance with the provisians of the l~w relating to 
artntration for the time being in force in the Territory. 

Witness 

Virji Nonji Bherdia 
P.D.Box 1620 0 ' A.... _ I er es Sal8.8.111 

l.WUcetes Clerk . 
- ---R. Dheneru, 

P.O.80x 182'0 0Ste-i ' ar- es Saloam. 
ographer 

Sgd. S. H. 

Sgd. S. H. 

M. Kanji 

M. Kbnji 

, 

this rse- day of December, 1951. 

--".~----

,;.,.:'",,~~~-'~;;:~-"~ -. L 


