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COMPANY LIMITED BY SHARES

Memorandum of Association
oF

NDAMAKAI ESTATES LIMITED

The name of the Company is NDAMARAT ESTATES LIMITED.

The registered office of the Company will be situate in Tanganyika

Territory.
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{c}

(d}

(e)
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The objests for which the Company s established are:—

To purchase, take on lease or in exchange or otherwise acquire,
lands =nd properties of any tenure whatscever In Trnganyiku
Territory or clzewhere in Hast Afrien, and in pariicilar lands
situnted ai Oldesni in the Northern Province of Tanganyila
Perritory and koown as Unils Nos: Land 2, 1.0, No. 11187 5s
comnpriged in Title Number 7342 and to purchase, take on lease,
oblair concessions over, or ofherwise acguire, and to work mines,
minerels and mining rights in any part of Eaat Africs.

To culfivets, grow, buy, prepare for market, coffec and Food
erops of ali kinds as well as yegelable, dairy or-miners] produce
and te dispose of, soll or deel in any such produce either in iis
raw o in its manufactured or processed. sinte.

To manage, work and turn to acecunt any estatés, lands or pro-
perties of the Company and to devélop the sesourves thepaol by
clearing, draiming, planting, irrigeting, pasturing, read-making,
builiding, talring sail and water congervation measures and other-
wise improving the same and for purposss aforesaid from time to
time to purchase such horses, callle, stock, machinery, imple-
meonts and segessories anil 1o employ such Iabour and to sell all
or any part of the aseols, live ur dead stock, timber, citps or
other produdts of such lands as may be considered necessary,

To camry of all or gny of the trades snd businosses of Termers,
plantery, graziers, breedess of eml deglers in live slocle, masket
sardeners, orboricuiturists, agriculturists, horBeouliurcists and
dairyivien and any other trade or business in conneetion with
arboricalture, sgricultare or hovticullore,

To buy, sell and deal in hides, skins, fat, oFal and all other by-
products of live-stock and to carry on the business of tanning
and fell-meongering.

To earry on tll orany of the businesses of manufacturers of and
dealers in and workers in coment, lime, plasters, whitings. clay,
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To carry on the business of dmber o0 tomhes morchonts and

sawmill propristors and to buy, sl preges Tor mirgey import,
wxport and desl in tmbar Frd woot of 2 Emde =nd manufac-

tare and dest fn articles of il kinds ir t8e manufactore of which

hmber or wood I8 uged.

Tu purchage, cherter, hive, &= oiberwi=s soiine, and to operate
and maintain motor vohicles, of ol ¥inds: and alremft and to
employ the Samé in the carmags o5 DASSCRgeTs, oail and
meychandise of all kinds,

{(§) To buy, =ell, export, import, urdd denl i produce, goods and
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comimeditios of any deseriptions whether produced by the
Company or not and to act a3 gencral merchants and traders
hoth wholessle and refail and for such purposes to open und
mnintain shops, stores and warghouss and s do all such things
cither as principals or agents. -

To earry on, and Imporl oF export in conpertion thergwith, any
trade or business whatsoever whirh may scem to the Company
gapable of being conveniently cerpied on by the Company in
connection with or s ancillary to ii= general business or any of
the above Pusinesses or caleulated Tirestly or indirectly to
enhanee the value of any of the Company’s property and rights
for the time heing,

Po epter into hire purchse agreemonts with customers of the
Company and (o negotinle, assign. movigege of pledge such
agreements for eash or olherwize or the devments dus or vights

aceruing thersunder,

To stocl and carry on any shops or stoves for the benefit of the
gervinis of the Company.

To apply for and acguire any statutors or gther powers, righta
pr concesalons,

Tp effert and maintain inswunes on the life or Hves of any
director or directors and other oificers or servantg nf the Cont-
pany and any other persons in whase lives the Company has an
insurahle interest.

To purchase, or otherwise apquireall or any pert of the busineas,
property and linbilities of any compuny, society, partnership or
person, formed for all or any part of the purposes wilhin the
ohjeets of this Company, and to senduet and carry on, or liguidate
gl wind up, any such business.

Po purchass, take on lease, or otherwise aequire, for Lhe purposea
of the Company, any estates, lands, buildings, essements or other



eteesate in opesl eginte and to eell 8t on leass, oF otharwisze
distose of, or grasnt rights over, any resl property belonging to
the Company.

(r) Te purchase or otheérwise acquire, erect, muintain, reconstruct
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and adapt any ofiiees, workshops, mills, plant, machinery and
other things found necessary or convenient for the purposes of
the Company.

To let en lease or on hive the whole or any part of the real and
persenal property of the Company on such terms as the Company
shall determine,

To draw, accept and make, and to endorse, discount and negotiate
bills of exthange und promissory notes, and other negotiable
inatruments,

To borrow or raigs meney by the issus of dehentures, debenture
slock (perpetual or lerminable), bonds, mortgages, ar any other

seeurities, founded or bassd upon all or any of the property und

rights of the Company, including its unecalled capital, or without
any such sopurity, and upon such terms as to prierity or othar-
wise, us lhe Cumpany-shall think 66

To advance and lend money upon such gecurity as may be thought
proper, or without taking any security therefor.

To invest the moneys of the Company not immediately required
In such manner, other than in the shares of this Company, as
from time ‘o time mny be dstermined.

To acquire hy subseription, purchuge or otherwice, and to aceept
and take, hold und sell, shares, or stoels, in any company, sopicty
or undertaking, the objects of which shall, sither in whale or in
part, be similar to those of this Company, or such as may be
likely to promete or advanes the inlerssts of this Company.

To provide for the welfare of persons in the employment of the
Company, or formerly in the employment of the Company vr its
prefdeceasors in business, and the wives, widows and families of
such persons, by grants of money, pengions or other payments,
and by providing or subseribing towards plaess of instruction and
reqreation, and hospitale, dispensaries, medicnl and other sttend-
anee, and other assistance, as the Company shall think #it, and to
form, subscribe to or otherwise 2id benevolent, religious, scientific,
Nationzl or ather instituiicns or objects which shall have any
moral or other claims to suppert or zid by the Company by
resson of the nature or the locality of its operstions or otherwise.

To enter into and carry into effect any srrangement for juint
working in business, or for sharing of profits, or for amalpema-
tion, with any other Company, or any partnership or persen,
carrying on business within the ohjects of this Company.

Te gell, dispose of, or transfer the business, property and under-
taking, of the Campany, or any part thereof, for any consideration
which the Company may see fit to accapt.
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bk} 'To do all or any of i MUTETS Hereby suthorisad @ =ny =0 of
1he warld sither alops or fn comjunction wih. or ws foclars,
trugtess or agonts for, sy atlier companies or persoTas 6F by oF

throngh eny Tactors, truetees or ngente.

(6e) (Gemerally to do wll suvh-other things ssmay tppear to be ineidental
or conducive to the sttainment of the above objects or sny
of them. '

And it is hereby declaved that, in the nterprotution of this clause
the puwers econferred on the Company by auy paragraph, shell mot be
restricted by referéncd to any gther paragraph, or 1o the pame of the
Company, 6r by the justaposition of Lwn or more ohjects and that in the
event of any ambiguity, this-elouse and every prragraph hereof ehall be
construciad In such a way as 1o widen, and not to restrict Lhe powers
of the Company.

& The Exbility of the mewmbérs is. iimited.

5 The nominsl eapital of the Company i She. 20,000, = divided into
1,000 ordinary shares of Shs. 200,- sach.

Vee, the geverdl persons whese names fond iddreaues ave dosoribed
below, are desirous of being formed i a Compeny, In purspanee af this

Memorandum of Associ jon and we respeclively agree to take the mumber
of shares in the capital of the Company set ppposize our respoclive names.

Mumbbr of Shures

Nimes, Afdressen nd Pesnriptions tujen by each

ot Suhnarfires.

Subaeriber,
ASHABHAL ISIWARBHAL PATEL One (1)
2.0. Box 3005,
ARUSHA,
Company Direclor.
RAFNIKANT ASHABHAL PATEL, One (1)
P.0. Box 3003,
ARUSHA,
Duted the 20th day of July, 1960.
Witneas to the above Signatures -
V. DEV VOHIORA, (Witness to the Signature of
Advoeats, Rajnikant Ashabhai Patel)
P.D. Box 2003, Arusha,
C. D. PATTNL -
Advocite. (Witness to the Signature of

P.0. Box 0085, Nsirobi A. L Patel)
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COMPANY LIMITED BY SHARES

Articles of Association

OF

NDAMAKAI ESTATES LIMITED

APPLICATION OF TABLE “A™

1. Subjert es herelnafier provided, the regulations econtained in
Table “A" in {he First Schedule {o the Compunies Ordinance (Cap. 212)
{hereinafier referrsd io 48 Table “A") shall apply to the Company.

2. Clauses 7, 11,19, 23, 28, 5, 47, 48, 50, 50, b4, 85, 66, 48, 69, 70, T2,
80, 82, 80, 102 &nd 105 of Table “A" shall net apply to the Company but
the Articles hereinafter contained, and the remaining clauses of Table “4",
subject to the modifications hersinsfior expressed, shall constitute the
regulations of the Company.

PRELIMINARY

3. H shall Be no objertion te any pgreement for acowisition of
any property or rights to which the Company may be a party that the
other parties thereto, or some or one of them may be promoters or a
promoter of the Company or that the vendor is or may be a Sharcholder
or Director of the Compuny or Lt In the circumstances the Direetors of
the Company do not constitute un independent Board and every member
of the Company, present or futurs, shall be deemed to join the Company
an thiz bagis,

PRIVATHE COMPANY

4. The Company iz a “Private Company"” within the meaning of
Section 27 of the Ordinance nnd eccordingly (1) ne invitation ghall be
issned o the public to subscribe for any shares or dsberinres of the
Company; (2} the number of the members of Company (not including
persons who are in the emplovment of the Company, and persons who,
having besn fermerly in the employment of the Compuny, were while in
that employinent and have continued after the determination of that
employment {o be members of the Company} shall be limited to fifty,
provided thal, for the pirposes of this provigion, where two or more
persons hold ono or meove shares. in the Company jointly, they shall he
trzated ae 8 slngle member; and (5] the right to transfer the shares of
the Compony is restricted in manuer and to ths extent hercinafisr
anpearing.
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5. Tn Ciguse 2 of Table #A” the words “Ordinary Resolution” shall
Be aubhetituted For the words “Specin] Resolution” whera thoss woi'ds first
oeellr,

6. 'The ghares shall he at the disposal of the Directors, and (save as
otherwise direeted by the Company in Genernl Mesting) they may allol
ar otherwise dispose of them to such peraoms at such times and gensrally
on #uch terms and conditions ss they think proper subject nevertheless
t Artidle 4 and provided that no shere shall be fgsved at a disgount,
extept 48 provided by Section 48 of the Ordinenee,

7. The Company may pay @& commission 16 any peramm in
congideration of his suhseribing or agresing to subseribe, whether
ahsolutely or conditionally, for any shares in the Company, or procuring
or agresing Lo procure subseriptions, whether absohutely or conditionally,
tor sy ghares in the Company, provided that the commission does not
exeoed 10 per cent of the price at which such shaves are jasued, or an
amournt equivalent thereto, and guch eommission may be paid, in whole
or in part ia cesh or fully or partly paid shares of the Compuny, 18 may
be arranged. The stutement reguired by Section 44 of the Ordinance
shall he dily delivered to the Registrar of Companies for ragistration, and
Saotion 47 of the Ordinance shall, where nepessary, be duly ¢complied with
and the amount of any such commission shall be duly stated in the
Balance Sheets and Anmual Retwns of the Company =8 required by
Sections 45 and 108 of the Ovdinance:

8, Mo persons shall be reeognized by the Company as holding any
ghares upen any trusl, and the Company =hall not be bound by or
recognise any equitable, contingent, future or pretal intarest io any shars
or any Mterest in any fractional part of a share, or {except only #s by
fhepr presents otherwise expreasly provided) any other right in respent
of any share except an absolute tight to the entirety therenf in the

rogistered holder.
LIEN

9. The Company shall have a firet and paramount hen anid charge
on all the shares vegistered o the name of a member (whether solely or
inintly with others) for all moneys due tu the Company frem hins o his
autate, cither alone or Jointly with any other person, whether & member
or not. The registration of a transfer of shares shsll opernte as a waiver
of the Compsny's lien (if any) on such ehares The Company's lien
(if eny) on a share shall ectend to all dividends and other moneys payable

in respect thereof.
CALLS ON SHARES

10. The Directors may from fime to time make calls upon the
membere in respect of sny moneys unpaid: on their shares, and esch
member shall (subject to receiving at least fuurteen days’ notice specifying
the time or times of payments) pay to the Company at the time or times

specified, the amount valled on his shares.
1i. Om the trial or heaving of =ny aption for the reeovery of any

memey due for any eall, it ahiall He sufficient to prove thet the name of the
membar sued is entered in the Register of Members of the Company &8



=h= hadder o cme of the holdery; of the shares; in respeet of which such
debi npoerusd: that the rezclubon meking the cofl is duly recordsd in the
Minute ook pnd that notive of mich call was duly given to the member
aued in pursuante of these presents: and it shall not be -neeessary to
prove the appointments of the Directors who made soch eall, nor any
ather muttors whalsoover bul the proof of the matiers aforesaid ghall be
conclusive evidence of the debt,

TRANSFER AND TRANSMISRION OF SHARES

12, No transfer of any ghare in the capitel of the Compeny to any
person whether sléendy a mamber of the Company or not shall be made
or registered without the previous sanction of the Directors, who may,
vrithout nesipning any coason, decHne to give such ganclion and shefl so
faeline in the-ease of any tronafey the registration of which would involve
g contravention gf Avticle 4 horeof. The DMroctors may alsc suspend the
ragistration of lransfers during the fourtesn deys immediaiely preceding
the Ordinary General Meoline in esch yean

13. The Divectors may decline to register any insfrument of transfer
umless (a) such a fee not exeesding two shillingg as the Direciors may
from time to vime determine, s paid to the Company in respect therenf,
end (b} the instrument of {ransfer is accompanied by the eertifieate of
the shares to which it relates, and such other avidence us the Directora
may reasonahbly require to show the right of the Lrunsferor to make the
transfer, The Directors may decline to register any transfers of any
shares on which the company has a lien. If the Diroctors refuse to
register a-transfor of any shares, they shall within tsve months after the
date on which the transfer was lodged with the Company send fo the
tranaferse notins of the refusal as required by Seetion 67 of the Ordinance.

14, Any membar desiring to dispese of any share or shares held by
him shall imtimate to aay Director in writing the numbers of such ghores
and the prics at svhich he s willivg to gell the same. Such notice shall
congtitute sueh Dirertor the selling Agent of the member and on receipt
of gueh notice the Dirdetor shell forthwith inform er vouss to be nformed
all other mambers of the propesed sule gnd on receiving ofiers from any
other member or members within thirty days for the purchuse of the
shares, shall sabimit the names of the proposed purchaser or purchasera
to the Bogrd of Direetors svho oy sanetion the tranafer, or in the event
of more than one oFfer being rocrdved may dllot the shares for sile among
the proposed purchasers in such mismer ur proportions as the Board of
Directors may, in their sole digerstion, deem fit. Such sanction, and/or
alloegiion shall be binding upan the propeged purcheser or purchasers who
ghall thereupon be bound to pay the stipulated price and upén payment
thereof the proposed seller shall e bound to trandfer the share or shures
to the purchaser. In the event of the propesed seller defauiting in trans-
ferring the said share or shares, the Heard of Directorg may receive the
piechase prics and the Directors shall therenpon eause the name of the
purchaser or purchssers to be enterpd in the Regisler of Members a5 the
holder of the shure or shores and shell remit the purchase mondy G the
seller or refain i in trust on hig behelf until he claims it. The recsipt by
two Direetors for the purchape moncy shell be a good discharge to the
purclinges and affer his neme hag been entored in Register of Alemirers
in purported exercise of the sforesnid powver, the velidity of the procesd-
ings shall not be questioned by any person and the remedy (il any) of the
former holder of the shares or of any parson claiming through or under
him ghall be against the Company and in damages only. If the shares or
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2ny of them are not aold o existing members the mimter degring 1ol
may-sell to any persun not & member of the Cempany bt g0 thet the
price paid by such pesson or persons ghall be not leas theo the price Gued
by the selling member in his notice to the Direttor hereinbefors referred
to od in any event the Dirsetors shall not be bound to regisier any person
as a member nmless stich person has been approved in writing by the Board
of DHreetors.

FORFEITURE OF SHARES

15. If « member [ails to pay any call or instalment ¢f oocall on the
day appointed for payment thereof the Direclors may, af any lime there-
affer during ench time as any part of such call or instalment remeains
unpaid, serve a notice on him reguiring payment of so much of the call
or instalment us i unpaid together with any interest which may have
accrned and any expenses incurred by reasan of sich non-payment. Such
notice shall state the place at which the payment requived by such notice
is to be made.

18. Ap entry in the Minute Book of the Company of the forfeiture
of any shares, or that any have heen sold ti sntisfy a Hen of the Company,
siall be suficient evidence as against all persons claiming to be entitled
to sueh shaves that the said shares were properly forfeited or sold; and
such entrv and the veeeipt of the Company for the price ¢f such shares
shall conetitute a good title to such shares, and the nume of the purchaser
ahall be entered in the Register of Members as a member of the Company
and he shall not be bound to see to the application of the purchase money
nor shall his title to the said shares be affected by any irregularity or
invalidity in the proceedings in referenct to the forfeiture or sale. The
remedy (if any) of the former holder of such shores, and of any person
claiming under or through him ghall be against the Compuny and in
dumupes only

PROUEETINGS AT GENERAL MEETINGS

1T. Mo business shall be transacted at any General Meeting unless a
qiorun of members is pregent at the time when the mesting proceeds to
bpsiness: Two members personally present ghudl he a goorum.

18, The Chairman (if any) of the Board of Dirdetors shall preside
at svery General Meeting but i at any meeting he shall not be present
within fifteen minutes after lhe time appointed for bolding the same, or
shail be unwillipg lo act as Chairman the members present ghall rhoose
¢ Thrector or If no Divector be present, or it ull Divectors present detline

to take the chuir, they shall choose & membhor present to be Chalrman of
the meeting,

19, At any OGeneral Meeting = resolution put tp the vote of the
meeting shall be decided on a show of hands, nnless & poll is (before or
an fae decinration of the result of the show of hunds) demanded by the
Chairman or by at least two members pergonally pregent snd entitled to
vate &t the meeting o by the holder or holders present in person or by
proxy of at least ome twentieth part of the issued ordinary share capital
af the Compuny and unless a poil i3 8p demanded a declaration by the
Chairman that a resolution hes ona <how of hands been parried, or enrried
pnenimeusly, or by o partienlar niajority, or last, or not earrigd av 4
particuier majority, and an entry tn that sifect in the Minute Eook of the
Compeny, shall be ponclusive evidence thereof without proof of the number



L s aon ol e Volss Yecoraed In fovel of or ggainst sueh resahition,

20, A resolution in writing signed by every membér of the Compnny
shull have the same didet and validily as an Ordinary Resolution of the
Comzinny possed in Generdl Meeting duly gonvened nnd constituted, but
this provision shall not apply to u resolution for winding up the Compnny
or to avesehition passed in respect of any matter which by the Ordinanes
or these presents is reguived to be deall with In Generg] Mestine of {he
Comipuny.

VOTES OF MEMBERS

21. The inglrument appoiniing a proxy shall b i wiiting under
the hand of the appeintor or of his attorney duly authorised in writing
or if the sppoinler is & cprporation, either under its cottinen seal or under
the hand of an officer or attorney duly authorised. No person shall act as
a proxy unless sither he is entitled on his own behalf to be presest and
vole at thal meeting at which he acts as prozy or he i appointed to et
at the meeting as proxy for a corporation it & proxy for or tepresentative
of o corporation, unless entitled on his gwn behalf to be present and vote
;;:m.ﬂle mecting, shall not aet except for the corporation which appointed

DIRECTORS

22, Tuless and until ollerwise determined by the Company in
General Mesting the pumber of the Directors shall ot be lpss than two
nor more than five, The first Directors shall be appointed by the sub-
seribers of the Memeorandum of Association. A Director shall not reguive
any share qualification.

2%, The Directors shall be pald out of the funds of the Company all
their ravalling and other expenses properly and necessavily axpended by
them in or about the performance of their duties zs Director and the
Directors shall be entitled to be paid out of the funds of the Company as
remmmeration for theirservices such sums as the Company may in CGeneral
Meeting detormine. '

POWERS AND DUTIES OF DIRECTORS

24, The Directors may from time Lo Hme appoint one or more of their
body to be Managing Director for such periods and upon such terms as
they may think fit, and may vest in any Managing Direstor such of the
powerg herehy wvested in the Directors generally as they may think fit, and
such powers may be made exercisable for ench peviods or period, and upen
such econditions and gunbject to such regtrictionn end generally upon such
terma ns they rwy detesmine, and may Trom {Ime fo {ime be revoked,
withdrown, altered or varied as the Directors may think #it and any such
appointment. shall be subject to lermination if the Company in Genered
Meeting resclve that the tenure of offive of such Mansging Direvior he
determined.

25, A Managing Director or Manpger ghall receive such remuneration
{whether by way of salnry, commission, partisipation in profits or other-
wise} ag the Directors may detorming, and such remunecation may be
either in addition to or in substitttion for his remuneration as a Director.
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26. A Munaging Direstor shall not be subject te retirement By
rotation and shall not be taken into account in ealeniating the number of
Direetors to retive bul subject to the provisions of any confract betwesn
him and the Company, & Managing Uirector shall be subject 1o the same
provisions as o resignation and removal as the other Directors of the

somipany and if he ceages to hold the office of Dircotor he shall ipeo facto
and immedinloly ceage to be a Managing Director.

27. The Direédtors may from time to thme and af any time hy Power
of Attorney under the Comunon Seul, uppoint any company, firm ar person

whatsoever or any fuctuating bady of persons; whether nominated directly

or indircetly by the Directors to be the Attorney of Lhe Company
for such purposes and with such powers, authorities snd dismretions
inot exeeeding those vested In or exercigable by the Directors under these
presents) and for such periad and subject to suph conditions as they may
think fit, and any such Power of Attorney may contain sush provisions
for the protection and convenience of persons dealing with any such
Attorney sy the Divectors may think fit, and may also suthorise any such
Attorney to subdelegnie all or any of the powers, autherities and discre-
tions vosted i him.

2. The Dircetors may raise or borrow for the purpose of the
Comypany’'s business such sum or sums of money ss they think fit and
muy geciive the fepayment of or raise aoy such sum or sums s aforessid
Iy mortgage ur charge upon the whale or any part of the property and
igsets of the Company, present and future, including its umcalled or
unissited Capital, or by issus, it such prices gs they think O(, of Bouds or
Debentures either charged upon the wliole or any part of the property and
gssets of the Compuany or not so charged, or in such other woy as the
Dirsetors may think expedient.

28, The Compuny may exertize the powers conferred by Section 33
of the Ordinanee with regard Lo having an official seal for tse abroad, and
sich powers shall be vested in the Directors.

30. Al rhegues, promissory noles, drafts, bills of exchunge and other
negotinble Instruments shall be signed, drawn, aceopted, endorsed or other-
wise execulad as e case may be in such manner ag the Directors from
time to fime by reselution determine.

31, The Directors shall canse minutes ti b made in bouks provided
for the purpase:

{u) Of gl appointments of oficers made by the Direstors.

(b) Of the names of the Directors prezent at eavh meeting of the
Dvirectors and of any commitlee of the Divectors.

fe) Of all resplutivns and proveedings at all meetings of the
Company und of the Directorsand of committess of Directors.

DISQUALIFICATIONS OF DIRECTORS
32, The offive of Direstor shell be vacated, if the Directay:

(n) Becomes bankriapt o 1hls Tewritory or in any territory
which iz declared to be a reciprocating territory under
Beetion 147 of the Bankruptey Orditapce (Cap. 25) or
becomes insolvent or entérs inle any drrangemént with his
graditors; or
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(b Bacpmes prohibited from being a Divector by réasom of any
urder made under pection 213 or 269 of the oridinanee; o

te} ds found lunalic or becomes of unsound mind: or
fd} resizns his office by notice in writing to the Compuny; or

(e} i he absents himgelf from the mgstives of the Direstors
during a eontinuous period of si: months withant B el
leave of abpencs From the other Dirertors and they nuss a
resolution thet he hag by reasom of such absence vacated
office.

33, A Divewtor may hold any other oftce or place of profit under the
Compeny (except thei of Auditor) upon sich terms as to remuneration,
tenure of cfier, and otherwise a3 may be determined by the Board. A
Direeior of the Compaoy may also accept office as a director of any
compuany promoted by the Compuny or in which the Company is Interested
and mar subseribe For or otherwise acquire sheres in such company and
shall not be aceountable (unless otherwise agreed) for nny benefit recaived
by him as & director or member of such company. A Director may el
by himgalf or his frm in o professional capacity for the Company and he
or his firm ghall be entitled (o remuneration for his services ns ¥ he were
not a Director.

W A Director shall be eapabla of eontracting or participating in the
prafits of any comirset with Uhe Company in the same manner as it he
were aotl a Director, subject nevertheless to the provision that be shell
declar: the nafure of his interest In any econtract or nroposed contract in
which he Is interested in manner reguired by Section 150 of the Ordinance.
bt such declaration shall not be necessary where the Board is already
aware of the interest of suth Director and, subject to such declaration
being made a Diractor may vote as a Divestor in respeet of gy sueh
sptibeucl vre proposed contract in which he is 8o interestsd as nfornsaid and
his vote shall be valid. A genernl notice that & Directer is o member of
any specified firm or company, and ie to be regarded as interested in any
subsequent transgetion with such Srm or company shall be a sufficient
digelosure nnder this olause and after such general notice it shail not be
necessary Lo give any special notice relating to any particalar transaction
with such firtn o company.

ROTATION OF DIRECTORS

25, Subject to any agrooment for the time being subsisting the Com-
pany miy by extraoniinary resolulion remove any Director before the
explration of his period of office and may by sn ordinary resolution appoint
another person in his stead. The person so sppointed shall be subjest to
refirement pt the same time as if he had hecome & Dirscior on tha duy on
which the Director in whose place he is appointed was last slectad a
Direetor.

PROCHEDINGS OF DIRECTORS

58, The guorum necessary for the transaction of the husiness of the
Direptors may be fxed by the Directors and unless so fixed shall be two.

7. & resolution in writing signed by all the Directors for the tme

‘being in Tonganyilte Territery {incloding, if any Director ghall be absent
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from: Teogsnyika Territory, the allernate or substitule Dhirattor; I aong,
appointed by him) shall be us valld and sffectual, as o résolution passed
at & duly convened and constituted mesting of the Dirsctors; notwithstand.
ing that the same may be signed at different fimes and piaices.

38. It shall nol be necessary to give notice of a meeting of Directors,
to any Director for the time being absent from Tanpanyika Tarritory.

A8, Any minute of any meeting of the Directors of the Company if
purporting 1o be sigred by the Chairman of such meeting or by the
Chairman of the next succeeding meeting, shall be conclusive evidenee,
without any further proof, of the facts therein stated.

ALTERNATE DIRECTORS

40, Any Direptor may from time to time and ai any time appoint
any person (not disapproved on appeintment by & majority of the other
Divectars for the tine being) to be analternate Director af the Compnany,
undl oy al any time remove the atternnte Director so appointed by him
from office, An allernate Director so appointed shall not be entitled
tn raceive any remuneration from the Compeny nor e required to hold any
quatification bul shall be entitled (subjectto his giving to the Company an
addpess within Tanganylka Territory at which notices mity be gerved on
him) 1o receive notiess of ind attend all meetings of the Directors and to
vote ws o Direelor at any such meeting at which the Director appointing
him is not present and generally in the absence of his appointer to perform
all functions of his appelotor os 4 Director. Apn alternate Direntor may.
he removed from office by ardinary resolution of the Comypany
in General Mesting and ghall ipso facto eemse to be an alternate
Director if Ms appointor cénses Tor any reason fo be & Directar.
Afl appointments and removals of alternate Directors made by any
Tirestor in pursuance of the provisions of this Article shall be in writing
ander the hend of the Dirvctor meking the same and left et the registered
office of the Company. The nomination of an alternate Director shall be
valid if made by eable or telegram provided that such aormingtion shall
be confirmoed within three months from the date of such cable or telegram
by a writhen nominntion complying witli the above mentioned regnirements
and any act done by the alternate Director nominated in such cable or
telegram between he date therpaf and the date of the receipt within the
preseribed period by the Company of the written nemination shall be as
valid and effectusl as if such alternate Director had been duly appointed
in the fivss ingtance.

SECRETARY

431, A Seeretary of the Comprny may be appointed by Lhe Directora
who may from time to time or 8t any fime appoint & person firm or
company to acl temporarily as subatitute for tho Secretary for the time
heing of the Company, and any person firm or company so appointed shall,
while s¢ seting be deemed for all purposes to be the Secretary of the
Company-

DIVIDENDS AND RESERVE
44, The Directors may from time to time pay to the members sueh

interim dividends es appear to the Directors to be justified by the profits
¢f the Company atcording to the estimute formed by them thereoi.
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3. Tee Direciors mav deduct from any dividends psyable {s any
mewber all sume of monsy (i any) presently payable by him to the
Computiy on ecsount of calls or otherwise.

44, 'fa) 'The Company at any General Mesting at which a dividend
is declarsd may resolve that guch dividend be paid wholly or in part by
the distribution of specifio assets snd in particular of paid-up shares,
debentares or dehenture-atock of the Compeny, or paid-up shares,
debentures ¢r debenture-stock of any other Company or in any one or
more-of such ways: Provided abwaye that no distribution shall be made
which would amount to a reduction of capital except in the manner
appointed by law.

(b} The Company in Genersl Mesting may at any thne and from
time 1o tinze pass a resolution to the effect that it ie desirable to capitplise a
sum, being (he whole or part of the undivided profita of the Company then
standing to the eredit of the resevve fund or to the eredit of the profit snd
loss account (or representing premiums received on the issne of shares and
Standing to the eredit of the ghare premium account) or being otherwise
available for distribution and arcordingly that such sum be capitalized
and distriouted free of Income tax among the holders of Ordinary shares
of the Compsny {or their nominees) at the date of the passing of such
resolution in proportion to the ameunt of capital paid up for the time
being on the Ordinery shares held by them respectively and that the
Directors be anthorised to distreibute smong them {or their nominges)
unissued shargs eredited as folly ptid up to the like nominzl value and in
the like proportion and in satisfaction of such capitaiised sum.

(e} When such resolution hes heen Passed, the Directors may
allot and issue uniskued shares ag fully puid up to the holders of Ordinary
ghares of the Company (or their nominees) in satisfaction of the said
capitalised sum and as nearly a5 muy be in proportion to the amount of
eapital paid up for the time being on the Ordinary shares held by them
respeclively, with full power to make such provision as they may think
expedient for he case of fractions and, before such allotment {if they
think ft) may authorise any person seting on behalf of the holders of any
Ordingry #hares of the Compuny to enter into an agreement with the
Company providing for the allotment to them {or their aominess) of such
shares sredited 28 fully paid up and in satlsfaction as aforesaid and any
agreement made under such suthority shall be effective.

ACCOTNTE

45. Where any assef, business or property is bought by the Company
a8 from a past date (whether such date be before or affer the inporpora-
tion of the Company} upon the terms that the Company shall as from
that date take the profits or bear the losses thereof, such profits or fomses,
as the case may be, shall, at the discretion of the Directors, be credited or
debited wholly or in part te the revenue mecounts, dod in that case the
amount so eredited or debited shall, for the purpose of ascertaining the
fund avallable for dividend be treated as & profit or loss arising from the
business of the Company and availuble for dividend accordingly,

26. TFor the purpose of making up the Company’s Ralance Sheet or
Profit and Loss Account the Directors may estimate the vilue of any af
the Company's property and assets the value of which cannot be acouritely
and dednitely ascertained, wnd in so doing may rely upon reports, estimales
and valuationg made by any Director, officer or emplayee of the Compnoy



or By any other persen, =ad shall not be feble Sorany error o estiniates
mnde o the bona fide exereise of the diserstions hevelyw conferred on them,

NOTICES

47. If a member or Director has no registered address in Tanganyika
Terrilory and has not supplied to the Company an address within the
Torritory for the giving of notice to him o notice addressed Lo him and
posted up In the Registered Office af the Company shall be deemed to he
duly =sérved on him on the day it iz so posted up.

WINDING TP

48. 1In a winding up the Liguldator may, with the sanction of an
Exiraordinary Resolution, distribute all or any of the assels in specie
among the members in such propertions and manner as may be determined
by euch resoiutivn provided always that if any sueh distribution is
determined to be made otherwise than in accordance with cxisting rights
of the members, every member shall have the same right of dissent and
other ancillary rights ag if such resclution were a Special Resolution
passed pursuant to Section 230 of the Ordinsnee,

BDEAMNITY

45. Every Director or other offiter of the Company shall be entitied
to be indemnified cut of the assets of the Company against all losses or
linbilities (ineluding any such liability a5 is mentioned in paragraph (¢) of
the provise to Bection 158 of the Ordinance) which he may sustain or
incur in or about the exeoution of the duties of his office or otharwise ip
relztion thereto, and no Diveclot or other officer shall be liable for any
logs, domage or misfortune which may happen fo or be ineorred by the
Company in the exscution of the duties of his office or I relation thereto.
But thig Article shall only have effect in 5o far as its provisions ave not
rvoided by the mild section.
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ASHABHAT INWARBHIAT PAVEL
P.O. Box 3003,
ARUSHA,
Company Director.

RAJNIEANT ASHABHAT PATEL,
B.O. Box 3003,
ARUSHA,

2=y ADDRESSES ARD UDESCETIONS O SUESCRIBNRS

Cae (1)

One (1)

Dated the 20th day of July, 1850
Witness fo the ahove Signatiures :

V. DEV VOHORA,
Advocats,
F.O. Box 3003, Arnsha.

C. D. PATTNI,
Advocate,
P.O. Box #0235, Maivobhi,

(Witness to the Signnlure of
Rajnilant Ashabhyi Patsl)

(Witness to the Signature of
A. I Patel)



