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THE COMPANIES ACT 2002 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

NKOSI ZWANGENDABA HOTEL LIMITED 

 

1. The name of the company is NKOSI ZWANGENDABA HOTEL LIMITED 

2. The Registered office of the company will be situated in Tanzania. 

3. The objects for which the company is established are:- 

(a) To carry on business as proprietors and operators of hotels, restaurants, camps, leisure 
facilities, motels, refreshment and tea rooms, cafes and milk and snake bars, 
beerhouses, and lodging housekeepers, wine, beer and spirits merchants and as 
restaurant caterers an catering contractors, construct, own gambling premises, gaming, 
casinos and to authority, supreme, municipal, local or otherwise of with other person or 
company relating to the operation executive or other field of the company or the use of 
immovable property or other field of the company or the use of immovable property or 
other facilities at the disposal of the company or for other purpose for which the 
company is equipped or considers necessary, to equip and furnish any property for the 
purpose of letting it to visitors or guest, whether in rooms suite, tents, chalets, cottages, 
moveable structures or otherwise. 

(b) To carry on the business of pubs, canteen, motels and operate duty free shops, to be 
importers of spirits, beer, wine, soft drinks, act as general traders, importers and 
exporters, traders in the wholesale and retail business of goods and merchandise of any 
description, size and magnitude, general agents for local and overseas principals 
establish trading outlets for all types of merchandise and to generally carry out retail 
and wholesale business general traders and to be trading agents. 

(c) To carry on the business of lodge, boarding house, café, tented camps, roadhouse auto-
court, motel, safari or holiday camp keepers. 

(d) To carry on the business of manufacturing and bottling of beverages, selling and being 
of non alcoholic drinks, importation, exportation and improve, treat, preserver, fine 
aerated, mineralizes, bottle can and otherwise deal in minerals, aerated water, juice and 
other liquids of every description. 

(e) To carry on business of importers and manufacturers of operated mineral and artificial 
water and other drinks and caterers for public consumption and amusement generally.  

(f) To carry on the business of manufacturing and supply of all kinds of artificial and 
natural, bulled water and other non alcoholic drinks, tooth paste, tooth brush, to pack 
and sell the same by whole sale or retail locally and to export the same to different 
parts of the world. 

(g) to carry on the business of distributing of distributing, supplying, wholesale and retail 
mineral water, soft drinks, like soda, ice cream, to run hotels, restaurants, refreshment 
and tea rooms, marquees, hotel management, safari and  holiday  camps .snacks tavern 
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and lodging housekeepers, and to provide  rood and catering services to individuals, 
private and public institutions and to industrial and business concerns, also to provide 
variety of services and products to guest, tourist and hoteliers related to activities 
marine parks . 

(h) To carry on the business of  establishing and running supermarkets,                                                        
department stores, shopping malls, provision stores , groceries and shops of all  kinds 
and  description and  generally to deal with such activities.   

(i) To carry on the business of distributing, supplying, wholesale and retail, to run hotel, 
restaurants, refreshment and tea rooms, marquees, and hotel management. Safari and 
holiday camps. snacks, tavern, beer house, and lodging housekeepers ,shoe chine and 
to provide food and catering  services to individuals, private and public  institutions and 
to industrial and business concerns, also to provide variety of services and products to 
guest, tourist and hoteliers related to activities marine parks. 

(j) To promote tourism in Tanzania and elsewhere in Africa,to carry on business of travel 
and tourist agents and tour operators, to promote facilitate traveling to organize 
hunting, tented-camps ,fishing and diving expeditions ,safari promoters and undertakers 
generally and in particular to arrange and manager hunting safaris ,photo safaris 
adventure tours, fishing trips handling of game trophies and animal skins, catching, 
harboring, transporting, wildlife and marine products of all kind. 

(k) To provide the business of tour operators, tourist agents and to facilitate packaged 
safari for hunters and other tourists and travelers by way of through tickets ,travel 
facilities and equipments, sleeping cars or berths, reserved places, hotel, lodging or 
camping  accommodation and by way of provision of other conveniences  such as 
hunting or tour guides, inquiry  bureaus, communication facilities,  baggage transport or 
otherwise.  

(l) To carry on business as safari contractors, organizers and  operators and to equip, 
organize and arrange hunting, photographic, cinematic exploration and   
cinematographic expeditions and generally to organize and provide facilities for tourist 
safari adventures of every kind including  but not limited to game. fishing river 
canoeing, kayaking, and other safaris and expeditions of every description.  
Photographers, suppliers . 

(m)  To deal in opening and running leisure parks, play grounds , adventure safaris ( trips)     
sports  events, clubs organization and management, organizing sports, galas 
competition, gymnasium  centers, Aerobics steps classes, fitness fit, jogging, 
weightlifting clubs and all sorts of sport  within.  

(n) To  carry on the business of big  game hunter, trapping and collection of Wild, live birds 
for sale and export within outside Tanzania ,to sell, improved export, prepare, deal and 
trade in carvings ,painting, curios, export, and  provide game sanctuary facilities and to 
organize of safaris and expeditions .Discover, hunt, shoot, photograph, capture animals, 
birds, game and fish of all kinds including reptiles, marine products, pottery crafts , 
crustacean, salt, mangrove sea shells, groceries, vegetables, cereals goods, fruits and 
all allied products of every description. 
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(o) To  carry on all or any of the  business of transport, carriage and haulage contractors , 
owners and charter of road vehicles, aircraft and ships and boats of every description  
and carriers of good and passenger by road ,rail, water or air and to establish, acquire, 
maintain and operate transport service of every description both public and private and 
all services ancillary thereto and for such purposes or as independent undertakings to 
purchase, take in exchange, charter, hire, build ,contract or  otherwise acquire and to 
own, operate, work, manage, maintain, repair,  service and deal with and in road  
vehicles, aircraft and vessels of every supplies therefore  and to conduct any  such 
business within the country or any other state in Arica or Europe or Asia and or any 
other foreign country. 

(p)  To   be general food manufacturers, packers and suppliers to local and exporter 
markets, to be grin millers and padres, fruits and vegetable canners, to be 
manufacturers of fresh juices and other beverages and to be bottlers and canneries of 
same to manufacture tomato sauces and ketchups, chili sauces salad dressing cream, 
spices, dries soup formulate and all kinds of food additives for local and export markets, 
to de importers and distributors of all kinds of foodstuffs. 

(q) To carry on the business as general fruit processing industry, fruit packers and 
suppliers, to be general suppliers of foods stuffs and agricultural crops, to be grain 
millers and food mixers to be general exporters of fresh fruits and vegetables. 

(r) To carry on the business of dealers in the exporters and importers of meat, meat 
products and similar foodstuffs and whether carcase meat   or in tins or other 
containers and to buy and sell and generally deal in the same by wholesale or retail and 
generally to carry on the trade of Buyers, sellers and dealers in meat and poultry and 
similar commodities in all branches of such businesses. 

(s) To carry on the business of exporter and importer of tobacco, cigars, cigarettes and 
snuff growers of tobacco and any business rising out of or in connection with any of 
such commodities. 

(t) To manufacture, treat, prepare, pack, distribute, export, transport, buy, sell, cigarette, 
locally and to export the same. 

(u)  To carry on the business of logistic, cargo agent, commission agents, travel agents, 
land and estate agents, manufacturing agents, court brokers insurance agents, 
auctioneers and distributors agents. 

(v) To carry on the business of warehouse, inland container depot and storage of goods, 
wares and merchandise of every kind and description and whatsoever. 

(w) To carry on the business of clearing and forwarding agents, commission agents, 
transporters, freighters, haulers, customs bonded warehouse and godown keepers, 
cargo and travel agents, insurance agents, tourist agents, manufacturers, 
representatives, road contractors, cargo superintendents, packers, machinery haulage 
specialists, warehousemen, engineers, electricians, motor cars, cabs, omnibus, lorries, 
oil tank and coach proprietors and transporters, civil transport contractor and 
transporters by any means of conveyance of people and goods in Tanzania and the 
neighboring countries and in such other place or places as may from time to time be 
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determined by the company, engage in and or otherwise carry on the business as 
transporters and transport agents, freight forwarders. 

(x) To carry on the business of supplying of stationery, office equipment, writing materials, 
teaching aids and other educational establishment and as agents, school uniforms, and 
stationers in all their business and to buy and sell stationery, office requirements and 
equipment, all types of books sundry goods and to act as general merchants and 
commission agents of print and bind and manufacture stationers and other 
requirements. 

(y) To carry on the business and trade as bakers and confectioners, to own, manage, run a 
bakery and deal in the selling and distribution of all types of bake foods, break, cakes, 
pies, meat, to trade as manufactures of ice cream, proprietors of restaurants, hotels, 
refreshments and cold room, café, milk and snack bars and to del in all types of 
beverages and render catering services. Live or dead and generally to carry on the 
business as fisherman, cow keepers, farmers, millers, and market gardeners, and as 
manufacturers of all kinds.  

(z) To carry on the business as ranchers ,bleeder of animals of all kinds as dairy, poultry 
and ostrich, farmers  and as ranchers ,breeder of  animals of all  kinds ,as dairy, poultry 
farmers and as millers, grazers, gardeners seed growers and fruit preservers. 

(aa) To  carry on the business of importers , exporters and dealers in live animals and 
poultry and other farm produce  to be used for the supply of meat or food and to deal 
generally in such animals and poultry and farm produce whether or not the same are 
imported  or to be exported and by way of wholesale and retail. 

(bb)  To  sell, buy, breed, import, export, improve, prepare for market, deal and trade in 
cattle, poultry, gane live  and  dead stock and carcases  of every description, milk and 
milk products ,eggs, meat-pies and other types of pies, sausage ,cooked meat, drawn, 
potted and tinned meat and table delicacies of every kind ,fish and fish  by products, 
vegetable and other farm produce and any other commodities, goods or things, both 
wholesale and retail. 

(cc)  To carry on the business of canners and packers and preservers of meat and meat 
products, meat salesmen, breeders and dealers in live stock, farmers, manufacturers of 
and dealers in cheese ,butter, cooked meat and sausages, dairyman dealers and 
merchants, bacon curers, factors and merchants, cheese monger, fish moners, poulters 
and general provision merchants. 

(dd)  To   acquire land by purchasing, lease or otherwise for livestock and agricultural use 
and other investments purposes, and develop the land into livestock keeping chicken, 
broiler, farming or animal fattening farms, paddy rice farms, wheat farms, cotton farm, 
sesame seed farms, aloe Vera plantations oil palm plantations , coconut plantation 
cashew nuts plantations, and into any other crop farms and plantations and engage in 
livestock processing to produce export quality meat and other various livestock 
products, and engage in agro-processing to produce export quality rice, cotton lint, 
edible oils, all kinds of flours, cashew nuts, beekeeping, bio-fuels, and any other product 
from the farms, the plantations and from any other crop. 
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(ee)  To  act as project and development consultants, commercial, logistical,  environmental 
and statistic, principal and/or agent, managers, directors, sales and marketing, business 
consultants and as personnel, research, training, technical and general consultants and 
advisers to and for any undertaking or enterprise and to direct the management of the 
property and estates of government, consumers, corporations, foundations, 
organizations, hospitals co-operatives, funding agents and any institution whatsoever. 

(ff) To carry on the business as consultants, commission agents, court b r o ke r s ,  d eb t  
c o l l e c t o r s ,  r e venue  c o l l e c t o r ,  pub l i c  a u c t i o nee r s ,  insurance agents, 
general brokers, importers, exporters, manufacturers representatives, land 
and estate agents, technical advisors, clearing and forwarding agents, and 
al l businesses and trades incidental or similar thereto or required to be or 
capable of being carried on in conjunction therewith. 

(gg) To carry on the business of real estate agents, property managers, and 
rea l ty administ rators of  bui ld ings,  serv ices of  let t ing or va luat ion,  
builders, contractors for construction works, renovation, decoration and 
demolition and to purchase otherwise acquire land for houses, offices, 
workshops and building premises. 

(hh) To carry on the business of management of all kind of construction works and 
construction management, property management, real estate and any 
related works thereto. 

(ii)  To act as estate agents and solicit funds, process sales, purchase, lease 
and marketing arrangements for all kinds of landed properties. 

(jj) To purchase, take on lease and otherwise acquire for investment or 
resale any estate, land, bui ldings, easements and other r ights and 
i n t e re s t s  i n  immovab le  p rope r t y  o r  any  t enu re  i n  Tanzan i a  and  
elsewhere and to sell let or tease exchange or otherwise dispose of or 
grant rights over any immovable property, belong to the company. 

(kk)  To engage in and or otherwise carry on the business of body fitness 
training club especially gymnasium, health clinics, day care centres and 
healthcare. 

(ll) To carry on the business or compilation, dissemination, supply and sale of 
music and musical instruments at national, regional and international level, to 
deal and enter into any kind of arrangements with media e.g. radio stations 
and networks, television broadcasters, cable television networks, 
telecommunications networks and any related media. 

(mm) To provide training, consultancy and advisory services in al l matter 
re lated to  music  industry more spec i f ica l ly  to  music ians and their  
copyrights, to carry on business in Tanzania or any part o the world 
related to all or any of the businesses of buying, selling, recording, 
promoting, distributing and generally to carry our joint-venture projects in  
par tnersh ip  w i th  any fo re ign  f i rm or  Band dea l ing  w i th  mus ic  industry. 
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(nn) To  ca r r y  on  the  bus iness  o f  env i ronmenta l  p ro tec t i on ,  c l ean ing ,  
education on hygiene, importation of all cleaning facilities, equipments and 
chemicals. 

(oo) T o  d e a l  i n  a l l  t y p e s  o f  t o o l s  a n d  h a r d w a r e ,  c o n s t r u c t i o n  a n d  
architectura l  mater ia ls ,  e lectr ica l  i tems and accessor ies,  a l l  types of 
shutters and bl inds, barr iers and culverts, pre cast i tems, a l l  types of 
pa in t s  and  '  s o l ven t s .  A l l  t ype s  o f  me ta l s  i n c l ud ing  coppe r ,  b ra s s .  
A luminum,  s tee l ,  s ta in l ess  s tee l ,  i ron  and o the r  meta l s ,  in  raw o r  
finished from in any shapes and size whether in extrusions, sections and 
p r o f i l e s .  T o  d e a l  i n  m a t e r i a l s  a n d  b u s i n e s s  o f  f l o o r  c o v e r i n g  
applications, glass sheets and glass items. 

(pp) To ca r ry  on  the  bus iness  o f  impor te rs ,  expor ts ,  genera l  merchants ,  
genera l  s tore-keepers ,  un iversa l  prov iders ,  wholesa le  and/or  reta i l  
traders, dealers of weighing scales, inkjet technology, moisture analysis, 
l a b  equ i pmen t ,  s o l a r  t e chno l ogy ,  ha rdwa r e ,  p i e c e  wood ,  pa i n t s ,  
glassware, crockery, cutlery, ironmongery, turners and other household 
fittings and requirements, other articles and commodities of personal, 
househo ld  use  and  consumpt ion  p rov i s i ons ,  t ex t i l e s ,  g roce r i e s ,  
medicines, drugs, wines spir i ts,  l iquors, chemical, surgical; opt ion, 
photographic and other instruments, apparatus and materials, motor 
vehicles, automobiles and general ly in al l manufactured goods of al l types 
and merchandise of alt kinds, 

(qq) To carry on the business of dealing in importing, exporting, marketing, 
manufacturing stocking, buying, selling whether by wholesale or retail of 
various categories of goods and merchandise, and to act as insurance 
agents, commission agents, brokers and manufacturers, representatives in 
all fields. To be agent of foreign company and to establish business 
enterprises whether small  scale, industr ies and general ly deal in al l 
k inds of general merchants and to import,  export and al l  e ither by 
merchandise and articles of all description. 

(rr) To carry on the business of interior and exterior finishing, designers, 
carpeting, contractors, and decorators, curtain and sofa set makers, 
woodwork and furniture dealers,  importers, exporters and makers, 
woodwork and furn i ture  repa i rs  and dea lers  in  househo ld ,  hote l ,  
hosp i ta l s ,  pub l i c  res ident ia l ly  and o f f i ce ,  camping and garden ing 
furniture, f ixtures and fitt ings and furniture requisites, utensils and 
trimmings, vehicles, carriage, boat ship, aircraft and rocket furniture 
f ix tures  and to publ ish and se l l  a l l  types of  journa ls  in  re lat ion to 
furniture and woodwork in the United Republic of Tanzania. 

(ss) To carry on the business as general distributors of all sorts and types of 
products and services to individuals, offices, industries, shops, schools, 
factories, hospitals, army, military, ministries and all other government 
offices, universities and all other places where the services of a supplier are 
needed. 
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(tt) To  ca r r y  on  t he  bu s i ne s s  a s  manu fa c t u r e r s ,  p r i n c i pa l s  o r  agen t s  
representatives of importing, exporting, buying, selling, distributing of new 
and used motor vehic les,  b ikes,  cars,  t rucks, lorr ies or other vehic les, 
motor vehic les spares and parts of a lt  descript ions, ra i lway, fuel and 
other oi ls, petroleum of al l kinds, types and tubes, batteries, battery 
solution and other spares, accessories, motor cycles, bicycles, tractors, 
mining equipments, f ishing gears, agricultural and industrial mach ine ry  
and equ ipments ,  new and  second hand  spa re  pa r t s  and accessories 
and generally to deal in all types of motor spare parts and industr ia l  and 
agricultural machinery and parts, electronic goods and accessories 
thereof. 

(uu) To carry on the business of miners and mining in a lt  their branches and 
for the said purpose to peg, purchase,  take on lease,  or exchange or 
o therwise  acqu i re  concess ions ,  grants ,  easements ,  opt ions ,  c la ims,  
p r ope r t i e s ,  c a s s e t t e s -  a nd  e f f e c t s  s uppo s ed  t o  con t a i n  m ine r a l s ,  
d iamonds, or other prec ious stones, and any interest there in,  and to 
explore,  mine,  work,  exc ise develop and turn to account mines and 
mining rights and any undertaking connected therewith. 

(vv)  To purchase or acquire freehold, leasehold Or other immovable property 
and movab le  proper ty  genera l l y  and a lso  r igh ts ,  p r i v i leges  and 
easements over or in respect of any property movable or immovable, and 
to. pay for the same in cash or in any other manner agreed upon, and to take 
over and assume liabil it ies for payments of all moneys owing whatsoever 
under and by virtue of any mortgages, charges or other ex i s t i ng  and  
cha rged  upon  any  and  a l l  s uch  p rope r t y  a s  may  be  purchased at any 
time by the Company from any Government, person, firm or company and 
to do all things and execute such documents and deeds as may be necessary 
to that end. 

(ww) To advance money to any person or persons or corporations, either with or 
without interest upon the security of freehold or leasehold property by way 
of mortgage, or upon marketable security and in particular to advance 
money to shareholders in the company, and others, upon the security of or 
for the purpose of enabling the person borrowing the same to effect or 
purchase, or enlarge or repair any house of building or to purchase the free 
simple or any term or terms of years of any property in Tanzania,  or 
e lsewhere upon such terms,  and condit ions as the Company may think fit. 

(xx)  To purchase, take or lease or in exchange, hire or otherwise acquire and 
hold any state or interest in any lands buildings, casements, rights, 
licenses secret processes, machinery, plants, stock, in trade and real or 
personal property of any kind. 

(yy) To accept payment for any property or rights sold or otherwise disposed or 
dealt with by the company either in cash, by installment or otherwise or in 
fully or partly paid up shares of the company or corporation, with or 
without deferred or preferred or guaranteed rights. 
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(zz) To carry any other trade or business whatever which can in the opinion of 
the Board of Directors be advantageously carried on by the Company in 
connect ion with the above business or the general business of the 
company. 

(aaa) To act  as  agents  for  the sa le  and purchase of  any s tocks  shares  or  
securit ies or for any other monetary or mercantile transactions. 

(bbb) To  ac t  a s  execu to r s  and  t rus tees  o f  w i l l s  and  se t t l emen ts  made  by   
 customers and others and undertake and execute trusts of all kinds. 

(ccc) To do al l  or any of the above things in any part of the world and either 
as  pr inc ipa ls ,  agents ,  t rus tees ,  cont rac to rs  o r  o therw ise ,  and e i ther  
a lone or  in  conjunct ion with others and e i ther or  though agents ,  sub-
contractors, trustees and otherwise. 

(ddd) To renumerate any person, firm or company rendering services to this 
company, whether by cash payments or by allotment to him or them of shares 
or securities of the Company credited and paid in full or in part, otherwise. 

(eee) To accept for safe custody and keep for customers of the company all 
kinds of securities valuables and things. 

(fff) To lend money on any terms that may thought fit, and particularly to 
customers or other person or corporations having dealing with societies and 
to give any guarantees that may be expedient. 

(ggg)  To advance money to shareholders in the company, and other to file 
purpose of enabling the person borrowing the same erect or purchase, or 
enlarge or repair any house or building or to purchase the fee simple or any 
less estate or interest in, or to take a demise for any term or terms of years 
of any freehold or leasehold property upon such terms and conditions as 
the company may think fit.  

(hhh) To invest and deal with the moneys of the Company not immediately 
required, upon such securities and in such manner as may from time to time 
be determined. 

(iii) To d is t r ibute  among the members  in  p ieces  any proper ty o f  the  
company, or any proceeds of sale or disposal of any property of the 
company. 

(jjj) To draw, make, accept, endorse, discount execute and issue promissory 
no te s ,  b i l l s  o f  l ad i ng ,  wa r ran t s ,  deben tu re s  and  nego t i ab l e  o r  
transferable instruments. 

(kkk) To act  as  agents  or  brokers ,  and as  t rustees for  any person f i rm or  
company, and to undertake and perform sub-contracts and also to act in 
any other  bus iness of  the company through or by means of  agents,  
brokers, sub-contractors or others. 
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(lll) To take or otherwise and hold shares in any other company having 
objects altogether or in part similar to this company, or carrying on any 
bus iness capable '  of  be ing conducted so as d i rect ly or ind i rect ly to  
benefit the company. 

(mmm) To transact or carry on all kinds of Agency business and in particular in 
relation to the investment of money. The sale of property, and the 
col lection and receipt of money. 

That the meaning of any general word or words in any paragraph of this 
clause shall not be restricted by being construed ejusdem generis with 
any particular word or words in the same paragraph. 

4. The Liabil ity of the Members is Limited. 

5. The capital  of the Company is  Shi l l ings 1,000,000,000/= div ided into 10,000.  
     shares of Shillings 100,000/= each. 

The Company shall have powers to increase its capital and to divide the shares in 
its capital for the time being into several classes of stock or shares and to 
attach thereto respectively such preferential, deferred or special rights, 
privileges, or conditions as may be determined by or in accordance with the 
Articles of Association of the Company. 
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THE COMPANIES ACT 2002  

COMPANY LIMITED BY SHARES  

ARTICLES OF ASSOCIATION  

OF  

NKOSI ZWANGENDABA HOTEL LIMITED 

PRELIMINARY 

1. In these regulations:-

"The Act" means the Companies Act 2002 of the Laws of Tanzania. 

When any provision of the Act is referred to, the reference is that 
provision is as modified by any law for the time being in force. 

Unless the context otherwise requires, the expressions defined in the Act 
or any statutory modif ication thereof in the force at the date at which 
these regulat ions become binding on the company, shal l  have the 
meaning so defined. 

Any words importing the singular shall include the plural and vice versa, 
and words importing the masculine gender shall include females, and the 
words impor t ing  pe rsons  sha l l  i nc lude  bod ies  co rpo ra te ,  
pa r tne rsh ip ,  f i rms ,  cooperatives, societies, etc. 

The regulations of Companies Act shall not apply to the company, save in so 
far as they are varied or excluded hereby, but in case of any conflict between 
the provisions herein, and the provisions under this regulation the former 
shall prevail, and in addition to substitution shall be the regulations of the 
company. 

PRIVATE COMPANY 

2. The Company is a Private Company and accordingly:-

(a) The  r i gh t  t o  t r an s f e r  s ha re s  i s  r e s t r i c t ed  i n  manne r  he re i na f t e r
Prescribed.

(b) The number of members of the company (exclusive of persons who are in
the employment of the Company and of persons who have been formerly in
the employment of the company were while in such employment to be the
member of the company) is limited fifty, provided that where to or more
persons hold one or more shares in the company jointly they shall for the
purpose of this regulation be tested as a single member.
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(c) Any invitation to the public to subscribe for any shares or debentures of the
company is prohibited.

(d) The Company shall not have power to issue share warrants to bearer.

TRANSFER OF SHARES 

3. The Directors may in their direction and without assigning any reason there of refuse to
register the transfer of any share to any person who it shall in their opinion be
undesirable for any reason whatsoever to admit to membership.

4. Subject to clauses 2 and 3 hereof the right to members to transfer their
shares shall be restricted as follows;

(a) Share shall be transferred to a person who is not a member so long as
any member of any person selected by the Directors as one who it  is
desirable in the interest of the Company to admit to membership.

(b) Every  shareho lder  or  t rus tee in  bankruptcy ,  o r  any person who may
desire to sell or transfer any such shares and every who may desire to
sell or transfer any such shares and every personal representatives of a
deceased shareholder shall give notice in writing to the Directors that he
desires to make such sale or transfer. Such notice shall constitute the
Board of Directors of the Company as his agent for the sale of the said
shares to any member or members of the company at the price to be
agreed upon between the party giving such notice the party and the
board, or in case of difference to be determined by the Auditor of the
Company.

(c) Upon price of such shares being agreed on a determined as per clause
(b ) above ,  t he  boa rd  sha l l  f o r t hw i t h  g i ve  no t i ce  t o  such  o f  t he
shareholders other than the shareholders desiring to sell or transfer the
said shares, starting the number and price of such share inviting. the
person to whom notice is sent to state within 21 days from the date of
such notice whether he is willing to purchase any, if so what maximum
number of such shares. At the expiration of such days 21 notice the
board shall apportion such shares amongst the shareholders (if more
than one) who shall have expressed their desire to purchase number of
shares already held by them respectively, or if there be only one such
shareholder, that the whole of such shares shall be sold to him, provided
no shareholder shall be obliged to take more than the maximum number of
such shares stated in his answer to the said notice.

Upon such apportionment being made or such one shareholder notifying his 
intention to purchase, as the case may be, the party desiring to sett or 
transfer such shares shall be bound upon payment of the said price to t r an s f e r  
t he  sha re s  t o  t he  r e spec t i v e  s ha reho l de r s  o r  t o  s i ng l e  shareholder 
who shall have agreed to purchase the same. 



14 

5. GENERAL MEETINGS: NOTICE OF GENERAL MEETING AND
PROCEEDINGS OF THE GENERAL MEETINGS.

The regulation of Companies Act shall apply to the following variations:- 

(a ) A  Genera l  Meet ing ,  Ord inary  o r  Ex t rao rd ina ry  may w i th  the
consent in  wr i t ing of  a l t  members,  be convened on a shorter
notice than seven days or without notice.

(b ) Two members, present either personally or by proxy shall form a
quorum.

(c ) Any ordinary resolution of the company determined without any
general meet ing and evidenced by writ ing under the hands of
major i ty of the Directors and of the members of  the company
holding three - fourths of the issued shares of the company shall
be valid and effectual as an ordinary resolution duly passed at a
general meeting of the company.

6. DIRECTORS

1 . J O S E P H  O D O  H A U L E
2 . E L I Z A B E T H  J O S E P H  H A U L E
3 . G E N F R I D A  O D O  H A U L E

(a) Until otherwise determined by the company in General Meeting the
Directors shall not be less than two and not more than four in number.

(b) The following persons shall be the first Directors of the company:-

7. The shareholding qualification for Directors may be fixed by the company in
General  Meeting,  and unless  and unti l  so f ixed no qualification shall be
required.

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

9. A resolution in writing signed by all the Directors then in Tanzania shall be
as valid and effectual as if it had been passed at a meeting of Directors duty
called and constituted.

10. The. Directors may from time to time borrow or raise any money for the
purposes of the Company which may exceed the issued share capital of the
company

BORROWING POWERS 
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The Directors may from time to time in their discretion raise or borrow for the 
purpose of any Company's business such sum or sums of money as they 
think fit. 

11. The Directors may secure the repayment of or raise any such sum or sums as
aforesaid by mortgage or charge upon the whole or any part of the
property and assets of the Company present or future including its uncalled
capital for the time being, or by the issue at such price as they may 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 charged or in such other
way as the Directors may think expedient.

VOTE OF MEMBERS 

12. On a show of hands every member present in person shall have one vote.
On a roll every member shall have one vote only for the shares of
which he is holder.

13. No member shal l  be ent i t led to  vote at  any genera l  meet ing unless a l l
calls or other sums presently by him in respect of shares in the Company
have been paid.

DISQUALIFICATION OF DIRECTORS 

14. The office of a Director shall be vacated if the Director;

( a ) b e c o m e s  b a n k r u p t ;  o r
( b ) is  found to be a  lunat i c  o r  becomes o f  unsound mind;  or  
( c ) res igns  h is  o f f i ce  by  no t i ce  in  wr i t ing to  the  Company;  
( d ) abstains himself from meetings of the directors for a period of six 

months without special leave of absence from the other Directors. 

SEAL 

15. The Directors shall provide for the safe custody of the Seat. The Seal of the Company
shal l  not  be af f ixed to any instrument except by the authority of a
resolution of the Board of Directors and in the presence of at least two
Directors or a Director and Secretary or other person as aforesaid shall
sign every instrument to which the seal of the Company is so affixed in their
presence.

ALTERNATE DIRECTORS 

16. Any director shall have power to nominate any person to act or attend as
alternate Director during his absence or during his inabil ity so to act. Such
Director shall be subject in all respects to the terms and conditions ex is t ing
with reference to  the other  Di rectors  and such A l ternate Director shall
exercise and discharge all the duties of Director whom he represents.
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17. Unless otherwise decided by the Directors the quorum necessary to transact business
of the Directors shall be two Directors personally present.

SECRETARY 

18. The Secretary shall be appointed by the Board for such terms at such remuneration and
upon such condition as it may think fit, and any Secretary so appointed may be
removed by the Board.

WINDING UP 

19. With the sanction of a special resolution of the shareholders any part of the assets of
the Company including any shares in other Companies may be divided
between the members of the Company in special or may be vested in
Trustees for the benef it  of such members and the l iquidat ion of the
company may be closed and the company dissolved but so that no member
shall be compelled to accept any shares whereupon there is any l iabi l ity.

ALTERNATION OR ADDITION 

20. Subject to the provis ions of the Act and to those contained in the
Memorandum of Association the Company may by Special Resolution
make alteration or addition so made shall be as valid and effectual as if
originally contained in those articles and be subject in like manner to
alteration by Special Resolution.

INDEMNITY 

21. Every Director, Managing Director, Agent, Auditor, Secretary and other
Officer for the time being of the Company shall be indemnified out of the
Assets of the Company against any l iabi l i ty  incurred by h im in
defending any proceedings, whether civil or criminal in which judgment is
given in his favour or in which he is acquitted or is in connection with any
application in which relief is granted to him by the Court.

ARBITRATION 

22. If and whenever any dispute or difference shal l .ar ise between the
Company and any of the members or their respective representatives
touching upon the construction or meaning of any of the Articles herein
contained or any act matter or thing made or done or omitted to be done
of with regard to the rights or l iabi l it ies aris ing here under or arising out
of the relation existing between the parties by reasons of these Articles or
the Act, such differences shall (unless a sole arbitrator be agreed upon)
forthwith be referred to the arbitration of three 3) arbitrators, one to be
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