~ COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

SUPER FEO ENTERPRISES CO. LTD.

“ame of the Company is SUPER FEO ENTERPR!SES .CO. LTD . g
2 registered office of the company shall be situated in mainland Tanzama. » &
he objects for which the company established shall be: -

To acquire and take over the business of the SUPER FEO ENTERPRISES with
all its assets and liabilities. .

The objects for which the Company is formed are (and it is expressly declared
that the several sub-clauses or this clause and all the powers thereof are to
cumulative and in no case generality of any one sub-clause nor is any general
expression in any sub — clause to be allowed or restricted by any particularity
of expression in the same sub-clause or by the application or any rule of
construction ejusdem genesis or otherwise)

To lend and advance money, and give credit to such eosins or companies as my
see expedient and in particular to members or the Company and customers and
others having dealing with the Company and customers and other having dealings
with the Company and to guarantee the performance of contracts by such person.

To solicit the stakeholders, Government, Financial Institutions, Donors and Non

Governmental Organizations to improve and simplify and affordable loans to
small and medium level industries and other enterprises, processors and suppliers.

To manufact_ure, purchase, sell and generally deal in any plant machinery, tools,
goods B:nd things of any description which in the opinion of the Company may be
conveniently deal with by the Company in connection with any of its objects.

To establish deports and agencies in different parts of the world for the purpose of
carrying on nay or all of the business of the Company.

To carry on any other trade or business whatsoever whether manufacturing or
otherwise which can in the opinion of the Company be advantageously or
conveniently carried on by the Company by way of extension of or in connection
with any such business as aforesaid or is calculated directly or indirectly, to



develop any branch of the Company’s business or to enhance

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

(g) To purchase, acquire, takeover promote, estabhsh and carry on

the business of manufacturers dealers, distributors,

. prepare, render marketable, buy sell and dispose of any. such -
=5 products mther in- them TEW.OT maﬂufacuu'ed» state“

— a@entraetors :mdf tﬂ famk1tate~ trasmhngrvand t@' pmmdo}ioxsxtounstﬁ,
-gnd-travelers, and. prevision of-conveniences-of all kinds:.in.the...
way or through tickéts, circular tickets, sleeping - cars and.
berths, reserved places, hotel and lodging accommodation

guides, safe deposits, enquiry bureaus, libraries, lavatories,

baggage transport and otherwise.

(i) To carry on the business of manufacturers and distributors of

and dealers in engravings, prints, pictures, drawings, and any

written, printed, engraved or painted reproductlon in all their

branches.

(j) To act as transports and general carriers through any means

deemed by the company to be convenient. :

(k).To trade in all types of motor spare parts, to manufacture, sell

concerning the same with persons, companies or such other
bodies in and outside Tanzania and to carry on the business of-
manufacturers, dealers, importers and exporters of hard tools,
tractors animal driven agricultural implements, blair pumps,
sisal twine and cordage, aluminum circles, sheets of all
descriptions, and such other articles of similar nature.

To borrow or raise or secure the payment in such manner as the
Company shall think fit and in particular by the issue of
debentures, or debenture stock, perpetual or otherwise and/or by
mortgagee charge, pledge or otherwise.

To carry on the business of dealers in and suppliers of
stationers, writing materials, teaching aids and other equipment
and materials of all kinds for use in schools and other
establishments and as agents for the sale of such equipment
and materials.

To carry on the business of grain millers, to mill ,to de-hull or
de-husk and to service milling machines, to buy and sell milling
machines, accessories, spares

To carry on the business of electricians, mechanical engineers,

Jimport and export the same and to enter into arrangements. .

representatives and agents of .goods, .chattels, and products -
* made out of natural or artificial raw materials and to treat, .



manufactures, workers and dealers in electrical equipment or
hire of the same, or items to which the applications of electricity
or any kind of power is applicable. |

To carry on the business of building contractors, civil and
contractors, dealers in spare parts of all kinds and building

pull down and remove or replace and buildings, factories, mills,

irm, or.company in doing.any of the thing
i manage-and control.the.same.or join. wi

e Rt wh A e e T

iness-of general merchants, general. ...

~TPo-earry-on-the bus

whole sale and/or retail trades of or otherwise dealers of and in
all description of goods and merchandise.

To carry on the business by wholesale or retail of automotive
spares and parts of all description, tyres and tubes, batteries,
battery solution and all other spares, accessories and goods as
may be conveniently sold therewith and all things capable of
being used therewith or in the maintenance, repair and
manufacture thereof.

To carry on the business of importers, dealers and distributors of
kerosene, petrol, motor, spirit, mineral oil, crude oil, petroleum,

petroleum products.

To establish deports and agencies in different parts of the world

for the purpose of carrying on any or all of the business of the

Company. : :

To engage in agriculture undertakings, timbering in any other
activities related to timbering and agriculture

To carry on any other trade or business whatsoever whether
manufacturing or otherwise which can in the opinion of the

Company be advantageously or conveniently carried on by the

Company by way of extension of or in connection with any such

business as aforesaid or is calculated directly or indirectly, to

develop any branch of the Company’s business or to enhance
the value or render profitable any of the Company’s assets,
property or rights.

(w) To acquire and undertake the whole or any of the business,
property and liabilities of any person carrying on business which
the Company is authorized to carry on or possess property for
the purposes of the Company.

(x) Toinvest and deal with the moneys of the Company not

. materials, to acquire build, construct, maintain alter, enlarge,

offices, works. roads, railways, engines, walls, fences, banks, .
: aices er-watet-courses, to-clear sites. for the same-and.£0.. ..

storckeepers, universal providers, importer, exporters. and .

H AL

lubricating, .oil .grease and all other kinds of mineral and

e




immediately required in such manner as may from time to time
be determined.

To-borrow .or raise or secure the payment in such manner as

the Company shall think  fit and in particular by the 1ssue of
debentures, or debenture stock, perpetual or otherwise and/or by
mortgagee charge, pledge or otherwise. ) R -

To distribute any of the property of the Company among the
members in specie. . o : _

. Teo-enter into any arrangements-and.contracts with.Government. ...
sAuthorities ~ supreme, . munigipal;-~local.:or -otherwise. -any.
:corporations; companies. or persons bhaving.objects.that may: .
coeni-conducive to the: Company’s object. eriany of them:and te. :
obtain-from ‘any such -government; - Authority, Corporation;. ... -
Company, or persons any charters, contracts, decrees, rights,
privileges and concessions. |

To purchase, take on lease, option or license exchange, or

otherwise acquire in any part of the world, prospecting rights

and contracts, leases, options, mineral properties, grants,
concessions, charters, privileges. Licenses or authorities of and

over mines, land and mineral or other properties either
absolutely or conditionally.

To amalgamate with, or enter into partnership or into any

arrangement for sharing profits union of interest, co-operation,

joint venture, reciprocal concession or otherwise with any person

or company ‘carrying on or engage in or about to. carry on or

engage in or about to carry on or engage in any business or
transaction capable of being conducted so directly or indirectly

to benefit this Company. And to take or otherwise acquire

chares and securities of any such Company. And to take or
otherwise acquire shares and securities of any such Company,

and sell, hold re-issue with or without guarantee, or otherwise

deal with the same.

To promote another company for the purpose of acquiring all or

any of the property and liabilities of this Company, or for any

other purpose which may seem directly or indirectly calculated

to benefit this Company.

To sell or dispose of the undertaking and property of the

Company or any part thereof, for such consideration as the
company may think fit and in particular for shares, debentures,

or securities of any other Company having objects altogether or

in  part similar to those of this Company.

To construct, erect, maintain and alter any buildings,

machinery, plant works necessary or convenient for the purpose

of the Company.




To remunerate any person or company for services rendered to
be rendered in placing or assisting to place or guaranteeing the
—placing -of -the shares in the Company’s capital, or any
debentures or other securities of the Company or the conduct of
its business.
Y To lend and advance money, and give credit to such persons or
companies as may seem expedient and in particular to members
__of the. Company and customers and others having dealings with .
».Company.and to.guarantee the performance. of cantracts.hy.. ...

To.dxas, make;accept endorse, discount, execute,and.issues.
heques-promissory notes, bills. of exchange,.-bills

bills cof -Jading .

..warrants debentures-and other negotiable or transferable. ... .. e voenn

)~ To carry on any business-of purchasing and selling of cash-and

- food crops within and outside Tanzania. _

(kk) To pay the expenses of and preliminary and incidental to the

- promotion establishment and registration of the Company or of

any other Company promoted, formed established or registered

by the Company and all brokerage, discount and other expenses

lawfully payable which may at any time and from time to time

be deemed expedient for taking, placing or under-writing all or

any of the shares on debentures, or other obligations of the

Company or of any Company so promoted, formed, established

or registered by the Company. '

(1) * To do all or any of the above things in any part of the world as
principals, agents, contractors trustees or otherwise done or in
conjunction with others.

(mm) To obtain all powers and authorities necessary to implement or

extend any of the above objects.

The objects set forth in any sub-clause of this clause shall not
except when the context expressly so requires, be in any wise
limited or restricted by reference to or interference from the
terms of any sub-clause, or by the name of the Company. None
of such sub-clauses or the objects therein specified or the powers
thereby conferred shall be deemed subsidiary or auxiliary
merely to the objects mentioned in the first clauses of this
clause, but the Company shall have full power to exercise all or
any of the power conferred by any for part of this clause in any
part of the world and notwithstanding that the business
undertaking, property or acts, proposed to be transacted,
acquired, deal with, or performed do not fall within the objects of
the first sub-clause of this clause.



‘Liability of the Members is Limited.

He authorized share capital of the Company Tshs. 300,000,000/= divided into
000~ shares of Tshs. 3,000/= each with rights, privileges and conditions
Spectively attached thereto as may from time to time be conferred by the

ations of the Company, with power to divide the original or any increased
pital into several classes, and to attach thereto any preferential, differed,
alified or other special rights, privileges, restrictions or conditions.

~the several persons whose names and addresses are subscribed, are desirous
being formed into a company, in pursuance of this Memorandum of
sociation, and we respectively agree to take the number of shares in the capital
e Company set opposite our respective names.

. Addresses, and Description | Number of shares Signature
. of Subseribers. taken by each

Subscriber

1,000 ﬁdh}”‘m’
Wif16rn

ferey,
400 i

------------------------

Aness to the above signatur:

N Y e

...............................................



THE COMPANIES (CAP 212)

' COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

SUPER FEO ENTERPRISES CO. LTD.
LIMINARY:

£~ In these regulations: -

“The Ordinance” means the companies Ordinance (Chapter 212).

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

Unless the context otherwise requires, the expressions defined in the ordinance or any
statutory modification thereof in force at the date at which these regulations become
binding on the company, shall have the meaning so defined. And words importing the
singular shall include the plural and vice-versa, and words importing the masculine
gender shall include females and the words importing persons shall include bodies,
--corporate, partnership, firms co-operative societies, etc. the regulations contained 1n
Table *A’in the First Schedule to the Companies Ordinance (hereinafter referred to
as Table *A”) shall apply to the Company, save of any conflict between the provisinns
herein, and the provisions under Table ‘A’ the following shall be the regulations of
the Company.

. The company is Private and therefore: *
(a) The right to transfer shares is restricted in the manner berein after prescribed.

(b} The number of members of the Company (exclusive of persons who are in the
employment if the Company and of persons who having been formerly in the

. employment of the Company were while in such; employment and have
continued after the determ:nation of such employment to be members of the
Company) is Limited to fifty provided that where two or more persons hold
one or more shares in the Company jointly they shall for the purpose of this
Article be treated as a single member.

{(c} Any invitation to the public to sabscribe for any shares or debentures of the
Company-is prohibited.



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

: MODIFICATION OF RIGHTS
},f at any time the share capltal is -divided into different classes of -
‘-e nghts«attache& to-any- elass-(unless-otherwise-provided by=~.. <~

: iEksss) may betvariod with thesarietiarofemir:

: 'traerdmary resolutwmpa‘s‘se "téon separate meetmgi of:the- helders ‘

of-theshares of thatelagasesdion' - g ;

I “every - stch “separate-general ~meeting~the- provisions of thESe'F-E--'—-~--

regulations” relating "to general meeting - should mutatis mutanchs_

apply, but so that the necessary quorum shall be two persons at least

- holding or representmg by proxy one — third of the issued shares of the

“class.

-For the purpose of this Articles, the right conferred upon the holders,

of the shares of any class issued with preferred rights shall not unless

. otherwise expressly provided by the terms of issue of the shares of that

class be deemed to be varied by the creation or issue of further shares

ranking pari passu therewith.

= ,‘,::'r:st(:,:*s-.agc-"-‘a i

SHARES: ‘

‘Subject to the provisions of these Articles, the unissued shares of the
company shall be at the disposal of the Board which may allot, grant
options over or otherwise dispose of the to such persons, at such times
and for such consideration and upon such persons, at such times and
for such consideration and upon such terms and conditions as the
board may determine but so that no shares shall be issued at a
discount except in accordance with section 48 of the Ordinance.

The Company may exercise the powers of paying commissions
conferred by section 44 of the Ordinance, provided that the rate or
amount of the commission paid or agreed to be paid and the number
of shares which persons have agreed on or commission to subsecribe
absolutely shall be disclosed in the manner required by the said section
and that such commission shall not exceed ten per cent of the price at
which the shares in respect whereof the same is paid are issued. Such
commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or in one way and partly in the other. The
Company may also on any issue of shares pay such brokerage as may
be lawful.

Except as ordered by a court of competent jurisdiction or as by law
required no person shall be recognized by the Company as holding any



-Aahare upon any trust, and the company shall not be bound by or be

mpelled in any way to recognize (even when having notice thereof)
any eqmtable contingent further or partial interest in any share or
_apy interest in any fractional part of a share (except only as by these
.Articles or be law otherwise provided) any other right in respect of any
share except an absolute right to the entirety thereof in the registered
“holder.
very perscm Whose name 1s regxstered as.a_member shall

_ aihhat»be bound to issiie more than one. cert1ﬁcate and dehx{e,z;y pfmav._
dertificate for a share to one of several joint holders shall be sufficient
delivery to all. Every such certificate shall specify the number
denoting number of shares in respect of which it is issued and amount
paid up thereon.

If a share certificate be worn out or defaced, then upon productmn
. thereof to the Directors, they may order the same to be cancelled and
may issue a new certificate in licu thereof, and If any certificate be lost
or destroyed then wupon proof thereof to the satisfaction of the
directors and on such indemnity as the Directors may deem adequate
being given a new certificate in lieu thereof shall be given to the party
entitled to such lost or destroyed certificate. The sum of shillings three
shall be paid to the company or every certificate issued under this
clauses. :

The certﬁicate of shares reglstered in the names of two or more
persons shall be delivered to the person first named on the Register.

LIEN:

The Company shall have a first and paramount lien on every share for
all monies (whether presently payable or not called or payable at a
fixed time in respect of such share and the company shall also have a
first and company paramount lien on all shares standing registered in
the name of a single member for all monies presently payable by him
or his estate to the company, and whether the same shall have been
incurred before or after notice of the company of any equitable or other
interest of any person other than such member and whether the time
for the payment or discharge of the same shall have actually arrived or
not, and notwithstanding that the same are joint debts or liabilities of
such member or his estate and any other persona whether member of
the company or not. The company’s lien on a share extend to all
dividend payable there one but the board may at any time declare any
share to be wholly or in part exempt form the provisions of this article.




-he company may sell, in such manner as the board may think  fit,
ny share on which the company as a lien, but no sale shall be made
hare on which the company has a lien, but no sale shall made unless
<ome sum in respect of which the lien exists is presently payable or
before the expiration of twenty eight days after a notice in writing,
tating and .demanding payment of the sum presently payable and
-giving notice of the intentien to sell in default, shall have been given to

parechaser- shéll be. reglstered as» tehe@ h@ldermﬁf&kmmeﬁ;ﬁbﬁ@m

irregulargity or invalidity on the proceedings in reference to the sale.

The net proceeds of sale, after payment of the costs of such sale, shall
—-be applied in or towards the payments or satisfaction of the debt or
_ liability in respect whereof the lien exists so far as the same is
presently payable, and any residue shall (subject to a like lien for
debts or ligbilities not presently payable as existed upon the shares
prior to the sale be paid to the person entitled to the shares at the time

of the sale.

CALLS ON SHARES:

members in respect of any moneys unpaid on their shares (Whether on
account of the nominal amount of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at fixed
times provided that no call shall exceed one fourth of the nominal
amount of the shares or be payable at less than one month from the
date fixed for payment of the last previous call, and each member shall
(subject to, the company giving him fourteen days notice specifying the
time or times and place so specified the amount called on his shares.
A call may be revoked or postponed as the Board of ?Directors may
determine. If at any time there shall be joint holders of a share, such
joint holders of a share shall be jointly and severally liable to pay all
calls in respect thereof.
If or sum called in respect of or share is not paid before or on the day
appointed for payment thereof the member from whom the sum is due
shall pay interest upon the sum from the day appeinted for payment
thereof to the time of actual payment at such rate, not exceeding ten
per centum per annum as the board may determine, but the board
shall be at liberty to waive payment of such interest wholly or in part.
The provision of these regulations as to payment of interest

10

,._the holder for the time being of the share or to the person entltled by- o
n-of: hls death or- bankruptcy to the SRATE. st T i ot o it i

sany such transfer and he-shall not be:bound:to-see-to-the-application.ok. -
the purchase money, nor-shall his title to the shares be affected by any.. ... ... ...

The Board of Directors may from time to time make calls upon the

RS ]



hall apply in the case of non-payment of any sum which by the
" terms of issue of a share, become payable at a fixed time
-whether on account of the amount, of the share, or by way of

© premium as if the same had become payable by virtue of a call
duly made and notified.

f‘gl‘hérBoa-rd may make.arrangeme‘nts on the issue of shares for 7
a_difference between the holders in the amount of calls to be paid and

im,and.aupon. all-or-any. ofthes,

dvanced- may.{until ame would, but. _fqr--a,dvan(_:ga_.;;,.,_‘béq‘ epre,,sently
ayable) pay interest at such rate (not exceeding without the sanction -of
he company in general meeting (six per cent) as may be agreed upon

between the member paying the sum in advance and the Directors.

TRANSFER AND TRANSMISSION OF SHARES:

Subject to the provisions, hereinafter contained shares in the company
shall be transferable by written instrument in the common form
hereunder provided signed by both the transferor and the transferee,
and the transferor shall be deemed to remain holder of the share until
the names of the transferee is entered in-the register of members in
respect thereof “I, AB, of.............. LIMITED in consideration, of the
sum of T.Shs......... ... paid to me by C.D of ......... (hereinafter called
“he said transferee”) do hereby transfer to the said transferee the
share (or shares) numbered .............. in the undertaking called
............. LTD, to hold unto the said transferee, subject to the several
conditions on which I hold the same; and I the said transferee do
hereby agree to take the said share (or shares) subject to the conditions
aforesaid.

As  witness our hand the ............. Dayof............ 20......

Witness to the signatures of ete.”

The board may at its discretion and without assigning any reason,
refuse to register of transfer of any share to any person but such right
of refusal shall not be exercisable in the case of a transfer approved in
writing by all the members of the company except for the purpose of
ensuring that the number of members does no exceed the limit
prescribed by Article 4. If the Board refuses to register a transfer of
any share, it shall within two months after the date on which the
transfer was lodged with the company send to the transferee notice of
the refusal.

i1



The company shall be entitled to charge a fee of shillings two cents
“fifty on the registration of every probate, letters of administration
~certificates of death or arraign, power of attorney, transfer or other
Thstrument relating o 6r affecting the title to-any share.

‘Shares in the Company shall be transferred to a person who is not a

member of the company in the following manner: :

(a)  Except where the transfer is made pursuant to _ o

; ub-article: (g) hereof,. the. person.proposing . .to. transfer. any .
gre -(Hereinafter: called-a*“proposing s tmnﬁferor”} .shall gl

__notice in writing (hereinafter-ealled. a “transfer- natiee”} to the.

. company that he desires to transfer.the same..Such.neticeshall.

the company his agent for the sale of the share to any. member of
the Company willing to purchase the share (heremafter called
“the purchasing member”) at the price so fixed, or at the option
of the “purchasing member at the fair value to be fixed by the
Auditor in accordance with sub-article (e) hereof. A transfer
notice shall no be revocable except with the sanction of the
Board. The transfer notice shall constitute an offer for sale of
the number of shares specified therein and the said offer shall be
open for acceptance in total by the purchasing member or
members and not in respect of only some of the shares stated in
the transfer notice.

The Board shall forthwith give notice to all the other members
of the Company of the number of the shares to be sole and the
fair value fixed by the proposing transferor and invitee each of
them to state in writing within fourteen days from the date of
the said notice whether he is willing to purchase any and if so,
that maximum number of the said shares.

At the expiration of the said fourteen days the Board shall
allocate the said shares to or amongst the member or members
he shall have expressed his or their willingness to purchase as
aforesaid, and (if more than one) so far as may be necessary pro-
rate according to the number of shares already held by them
respectively. Provided that no member shall be obliged to take
more than the said maximum number of shares so notified by
him as aforesaid.

If the company shall, within the space of twenty-eight day after
being served with a transfer notice find a purchasing transfer
he shall be bound, upon payment of the fair value as fixed in
accordance with sub-article (2) or (b) hereof, to transfer the
share to the purchasing member.

12

..specify the sum he fixes as.the fair. value, and shall constitute. - - - ./



(¢) In case any difference arises between the proposing transferor
as the purchasing member as to the fair value of a share, the
Auditor. .or. the time being of the Company shall on the
application of either party, certify in writing the sum which, in
his opinion is the fair value and such sum shall be deemed to be
the fair value- and in so certifying the Auditor shall be .

_ and accordingly the Arbitration Ordinance, shall not apply.

saforestid-makes default ing
A .may.receive the purchage,
ransferor.shall he. deemed. to- have. appoin, _- _ ANY.0ne D;rg@(;tlg];;

the purchasmg member, and upon the executlon of such transfer
the company shall hold the purchase money in trust for the
proposing transferor. The receipt of the Company for the
purchase money shall be a good discharge to the purchasing
member, and 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 person.

(g)  If the company shall not, within the space of twenty-eight days
after being served with a transfer notice, find a purchasing
member and give notice in manner aforesaid, the proposing
transferor shall at any time within three months after the
expiration of the said twenty — eight days be at Liberty, subject
to Article 20 hereof to sell and transfer the share (or where
there are more shares than one those offered) to any person
whether he is a member of the Company or not.

In case of the death of a member the survivor or survivors where the

deceased was a joint holder, and the executors or administrators of the

deceased, where he was a sole holder, shall be the only person
recognized by the company as having any title to his shares, but

nothing hereincontained, shall release the estate of a deccased joint
holders from any liability in respect of any share jointly held by him
with other persons.

Any person becoming entitled to share in consequence of the death or
bankruptcy of a member may, upon such evidence being provided
either be registered himself as holder of the share or elect or have some
person nominated by him registered as the transferee thereof.

If the person so becoming entitled shall elect to be registered himself
he shall deliver or send to the company a notice in writing signed by
him stating that he so elected. If he shall elect to have his nominee
registered he shall testify his election by executing a transfer of such
share, to his nominee. All the limitations, restrictions and provisions

-
fad

considered to be acting as an expert, and not as.an arbitrator, .

Jfwin.-ahy. case.the. proposing transfemr after ha»wngg,heqawﬁ;e' -

w0 the-Seeretary-as-his agent to. execute-aﬁtransfer of the share.to.......



of these Articles relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such notice or transfer
sq-if the death or bankruptey of the member had not occurred and the
notice or transfer were a transfer executed by such member, provided
however that where shares are standing in the name of trustee,
executors or administrators of any deceased member, such shares may -
be transferred upon any change -of such trustee, executors or

.power-to.decline-to register such-transfer.
dgrs becomisgentitled tova-shome gnaeguen

ankruptey.of .a-member.shall:be entitled:to receive-and:r

iseharge for-any dividends or-othersmoneys payanis

- the Company or, save as aforesaid, to exercise in respect of the share
any of the rights or privileges of a member until he shall have become
register as the holder thereof.

CALLS ON SHARES:
The Directors may make a call or calls upon the member in respect of
any money unpaid on their shares and each member shall, subject to
receiving at least fourteen days notice specifying the time or times of
payment, pay to the company at the time or times so specified the
amount called on his shares.
A call may be made by installments

FORFEITURE OF SHARES: |

If a member fails to pay any call or installment of a call on the day
appointed for payment thereof, the Board may at any time thereafter
during such time as any part of such call or installment remains
unpaid, serve a notice on him requiring payment of so much of the call
or installment as is unpaid together with any interest which may have
accrued.

The notice shall name a further day (not being less than fourteen days
from the date of the notice) on or before which the payment required by
the notice is to be made, and shall state that in the event of non-
payment at or before the time appointed the shares in respect of which
the call was made or installment is payable will be liable to be
forfeited. The Board may accept the surrender of any share liable to
be forfeited hereunder and in such case, reference herein to forfeited
shall include surrender.

If the requirements of any such notice as aforesaid, be not complied
with, any share in respect of which such notice has been given may at
any time hereafter, before payment of all calls or installment, interest
and expenses due in respect thereof has been made be forfeited by a

14

~ administrators of such deceased member and the Boar shall not have . .

~ghare to-receive notices of or to attend ae vote. at,-;(iener_a_l;.Meetmg;of..- S o



-resolution of the Board to that effect. Such forfeiture shall exter}d to
any dividend in respect of any share so forfeited not actually paid at
te of the said notice. |
e;;-any share has been for forfeited, notice of the for_fe_itur_e shall
forthwith be given to the holder of the share or the person entitled to
the share.by reason of the death or bankruptcy of_theu.holde.‘r.,‘(as;mth@.
case may be) but forfeiture shall not be in any manner invalidated by
. omission for neglect. to give such notice as aforesaid. . . . -

yetiessoldyszealiocated or otherwise: disposed, ol S SReking
wasbefore forfeiture - the hol Q :
ey persener such terms-and-in-suchnuar the: al

.think -fit;-and-at any time before a-sale-or-disposition.an ,eatrg,gﬁ,_sbﬁll@e, .
‘made in the Register of members of the Company _rgco_rdmg_ the
forfeiture and the date thereof. After a sale or disposition an entry
shall also be made of the manner and the date of the sale or disposal
thereof. . o

Any entry in the |Minute Book of the Company of the forfelt_ure of any
shares or that any shares have been sold to satisfy a lien of the
Company shall be sufficient evidence as against all persons clalmmg to
be entitled to such shares that the said shares were property forfeited
or sold, and such entry and the receipt of the Company for the pr9oce
of such shares shall constitute a good title to such shares and the name
of the purchaser shall be entered in the Register 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
irregularity or invalidity in the proceedings in reference to the
forf3eiture or sale. The remedy, if any, of the former holder of such
shares and of any person claiming under of though him shall be
against the company and in damages only.

The member whose shared have been forfeited shall cease to be a
member in respect of the forfeited shares but shall, not withstanding

remain liable to pay to the company all moneys which, at the date of
forfeiture were presently payable by him to the company in respect of

the share with interest thereon at such rate as the Board may
determine not exceeding ten per centum, from the date of forfeiture
until payment. But his liability shall cease if and when the Company
received payment in full of the nominal amount of the shares.

The provisions of these Articles as to forfeiture shall apply in the case
of non payment of any sum which, but the terms of issue of share,
becomes payable at a fixed time, whether on account of the amount of
share or by way of premium, as if the same had been payable by virtue
of a call duly made and notified.
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CONVERSION OF SHARES INTO STOCK: _
The Company may from time to time by ordinary resolutloq conve.rt
any paid up share - into stock and may reconvert any stock into paid

up shares of any denomination.

The holders of stock may transfer the same, or any part t.here_of in the -
same manner, and subject to which the shares from which the stock

4 reﬁenv-asmcireums*éanceswsa-d;mit;wﬁb$1$m.wthge~1)ipmtmmmay,--..flfomaa‘;il-‘:ll,-ﬁ.«iig
he- minimum-amountof-stiek sransferables-and. restrict-of

ofsthes minimuny: amount. .of. stos

arose might previously to conversion have been transferred, or as near

'ﬁmbfrl .the..transfer.:of.. fraction b

-ansferable; butithe nunmmaha&maﬁma@%m&m%@@&m
he shares from which the-stock aroses— - o i e e
The holders of stock shall, according to the amount of stock held by
them have the same rights, privileges and advantages as regard-s
voting at General Meeting of the Company and other mat_te.rs as if
held the shares from which the stock arose, but no such privilege or
“advantage (except participation in the dividends and ir} assets on a
winding up) shall be conferred by an amount of stock which would not
if existing in shares, have conferred such privilege or advantage.

Such of the regulations of the company as are applicable to paid-up
shares shall apply to stock, and the words “shares” and “share holder”

chall include “stock” and “stock holder” respectively.

v ALTERATION OF CAPITAL: S e

The company may from time to time by special resolution increase of
share capital, all new shares shall, before issue be offered to such
persons as at the date of the offer, are entitled to receive notice from
the Company General Meeting s in proportion as nearly as the
circumstances admit, to the amount of the existing shares to which
they are entitled. The offer shall be made by notice specifying the
number of shares offered, and limiting or time within which the offer,
if not accepted, will be deemed to be declined, and after the expiration
of that time, or on receipt of an intimation from the person to whom
the offer is made that he declines to accept the shares offered, the
Board may likewise so dispose of any new shares which, by reason of
the proportion borne by them to the number of persons entitled to such
offer as aforesaid or by apportioning the same, cannot in the opinion of
the Board, be conveniently offered under this Article.
. The new shares shall be subject to the same provisions with

reference to the payment of calls, lien, transfer, transmission,

forfeiture and otherwise as the shares in the original shares

capital.
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'.3_ The Company may from time to time by ordinary resolution:-

(a)  Consolidate and divide all or any of its share capital into shares
- —of larger amount than its existing shares: .
(b)  Sub-divide its existing shares, or any of them into shares of
smaller amount than is fixed by the memorandum of association
.subject nevertheless, to the provisions of section 51 (1) (d) of the
Ordinance; and )

, _(_c),_,_ .Cancel any: share which, at the date .of the passing of the___”_w
' = res@lutwn have not. been takenﬂor agree¢ to be. Lakenﬂb)z a,ny .

- person:; : et e
he:Company.mays. by\cspemal resnlutlon rgduce Lt§ share capital, ap»,d_fan%
itakredempbion-reserve fund or any.share.premium. agceunt-withsan

~gubjeet-to,-any incident authorized, and consenturequlred PR ABW oy i e

: GENERAL MEETING:

The company shall in each calendar year hold a General Meeting as its
Annual General Meeting in addition to any other meetings in that year
and not more than sixteen months shall elapse after the holding of the
last preceding General meeting) at such time and place as may be
determined by the Board. In default of a General Meeting so held, a
General Meeting may be convened by any one member in the same
manner as nearly as possible as that in which meetings are to be
convened by the Board.

All General Meeting other than the Annual General Meetmg shall
be called Extraordinary General Meetings. :

The Board may, whenever it thinks fit convene an extraordlnary
General Meeting and extraordinary General Meeting shall also be
convened on such requisition, or in default, may be convened by such
requisitionists, as provided by Section 114 of the Ordinance. If at any
time there are not within East Africa sufficient Directors capable of
acting, to for a quorum, any Director or any two members of the
Company may convene and extraordinary General Meeting in the
same manner, as nearly as possible, as that in which meetings may be
convened by the Board.

NOTICE OF GENERAL MEETINGS:
When it is proposed to pass a special resolution, twenty one days”
notice and in other cases, fourteen days notice at least exclusive of the
day on which the notice is served, or deemed to be served but inclusive
of the day for which notice is given) specifying the place, the day and
the hours of meeting and, in case of special business, the general
nature of that business shall be given in manner hereinafter
mentioned, or in such other manner, if any, as may be prescribed by
the company in general meeting, to such persons as are, under the



regulations of the Company, entitled to receive such notice from the
company; but with the consent of all the members entitled to receive
notice of some particular meeting, that meeting may be convened by
-such shorter notice and in such manner as those members may think

fit.

The accidental omission to give notice of a meéting to, or the non-
. receipt- of notice of meeting by, any member shall not invalidate the
- proceedings at any meeting. .m0

... PROCEEDINGS AT-GENERAL MEETINGS:. . - ..

Al business -shall- be -deemed- special..that :f~is;;.lar,a;ns.a¢§;§é ata,n

General Meeting with the exception of sanctioning a dividend, the
consideration of accounts and reports of Directors and Auditors and
any document required by law the election of 7Directors and other
officers in place of those retiring by rotation, and the appointment and
fixing of the remuneration of the Auditors.
No business shall be transacted at any General Meeting except the
adjournment of the meeting unless a quorum of members is present in
person or by proxy at the time when the meeting proceeds to business
save as herein otherwise provided two members present in person or
by proxy or by Attorney and entitled to vote shall be a quorum for all
purposes provided that there shall be at least two persons present at
every General Meeting and that one member holding the proxy of
another or one person holding the proxies of two members shall not be
deemed to constitute a quorum. For the transaction of all other
business the quorum shall consist of not less than two members
present in person on by proxy and holding or representing not less
than one half of the issued share capital of the company upon which all
calls or other sums then due have been called.

52.  If within two hours from the time appointed for the meeting

8 quorum is not present the meeting, if convened upon the requisition
of members, shall be dissolved, in any other case it shall stand
adjourned to the same day next week at the same time and place or to
such other day and at such other time and place as the Board may
de:tex;mine and if at the adjourned meeting a quorum 18 not present
within half an hour from the time appointed for the meeting it shall be
dissolved.

53.  The Chairman (if any) of the Board or in his absence the deputy
chairman if any shall preside as chairman at every general meeting of
the company. If there is no chairman or deputy or if he shall not be
present within thirty minutes after the time appointed for holding the
meeting, the remaining Directors (or alternate Directors) as the case

1%

- extraordinary: meeting, and .all-that is.transacted .at. the Annual .. . ..



may be) shall choose one of their member to be Chairman of the
meeting.

f.at any meeting no Director is willing to act as Chairman or if no
Director is present within thirty minutes after the time appointed for
holding the meeting the members present shall choose one of their
member to be chairman of the meeting. , o
The Chairman may, with the consent of any meetlng at whlch a
“quorum is. present. (and. shall if so. dlrected by the meeting) adjourn the
Ot ; 1-plae no..busi :

wad}ecarnmemwm@k plaf:e. Wh&n @ meetmg‘ sadjo RBAAAY S e
—op-more, notice of the adjourned meeting shall-be glvemas An the ca,seiof; R
an original meeting. Save as aforesaid, it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an
adjourned meeting.
At a General meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a pell is (before or on the unless
declaration of the show of hands) demanded:-
(a) by the Chairman of the Meeting; or
(h) by at least three members present in person or by proxy
(¢) by any member or members present in person or by proxy and
representing not less than one tenth of the total voting rights of
all the members having the right to vote at the meeting; or
(d) By a member or members holding shares in the company
conferring a right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid upon all the shares conferring that :
rights. :
Unless a poll be so demand a declaration by the chairman of the
meeting that a resolution has on a show of hands been carried
unanimously or by a particular majority, or lost an entry to that effect
in the book containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number of
proportion of the vote recorded in favor of or against such resolution.
The demand for a poll may be withdrawn.
An ordinary resolution of the Company determined or without any
seneral meeting and evidenced by writing wider the hands of all the
directors or a sole director and of members of the company holding in
the aggregate three-fourths of the issued shares of the Company shall
be as valid and effectual as an ordinary I‘BSOlllthIl duly passed at a
general meeting of the Company.
If any vote shall be counted which ought not to have been counted or
might have been rejected the error shall not vitiate the resolution
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unless it be pointed out at the same meeting and not in the case unless
it shall in the opinion of the chairman of the meeting, be of sufficient
~ magnitude to vitiate the resolution,

In case of equality of votes at a General Meeting, whether on a show of
hands or.on & poll, the chairman of such rneetlng shall be entitled to a_
second or casting vote.
A poll demanded on the election of, a chairman or on a question of
adjeurnment-shall be takem forthWLthm A p@ll demandedm..;,,,
squestimehallbetakencat hg :
directshut.net.dater than te,n, da fmm,the date. -poll is demanded ..
‘and-any-business-other-thanupen<whieh.4 poll has been-d
-~ may be-proceeded with-pending the taking of a.poll:... : s
: 6_0 Subject to the provisions of the ordinance a resolutlon in wrltlng 51gned
by all the members for the time binge entitled to receive notice of and
to attend and vote at General Meetings (or being corporations by their
duly authorized representatives) shall be as valid and effective as if the
same had been passed at a General Meeting of the company duly
convened and held. Such resolution may be contained in one document
or in several documents in like form each signed by one or more of the
members or duly authorized representatives concerned.

VOTES OF MEMBERS:
Subject to any rights or restrictions for the time being attached to any
class or classes of shares, a member voting in person;.by proxy or by
an authorized representative shall on a show of hands have one vote
and on a-poll have one vote for each share of which he is a holder.
In the case of joint holders the vote of the senior who tenders the vote,
whether in person or by proxy shall be accepted to the exclusion of the
votes of the other joint holders, and for this purpose seniority shall be
determined by the order in which the names stand in the register of
members.
A member of unsound mind or in respect of whom an order has been
made by any court having jurisdiction for the protection of persons
incapable of managing their own affairs may vote on a show of hands
or on a poll by his committee, curator bonds on other legal guardian
appointed by that court.
No member shall be entitled to vote at any general meeting unless all
calls or other sums presently payable by him in respect of shares in the
Company have been paid.
65.  No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is given
or tendered and every vote not disallowed at such a meeting shall be
valid for all purposes. Any such objection made in due time shall be

64.




referred to the chairman of the meeting, whose decision shall be final
and conclusive.
On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing in the common

- form or any form approved by the Directors under the hands of the.

appointee or his Attorney duly authorized in writing or if the appointer

- be a.corporation,.either under its common seal or under the hand ofan =~
—v*:-ofﬁeer or att&Bney so- authomzed and shall .bemdeposlted at. the.‘gfﬁce..,

roxy-- need ne’ev ubes. B mmbez ef the Gga‘fpany

“i-instructed-the-proxy-will vote as he thinks fifu: < czn oo

The instrument appointing a proxy and power of attorney or other
authority if any under which it signed or a naturally certified copy of
that power or authority shall be deposited at the registered office of the
Company not less than forty eight hours before the time for holding the
meeting, or adjourned meeting, or taking of the poll at which the
persons named in the instrument propose to vote, and in default the
instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months
from the date named in it as the date of its execution.

The instrument appointing a proxy shall be deemed to confer authority
to demand or join in demanding or poll.

~The'Board may, if it thinks fir, send out with the notice of any meeting .

duly stamped forms or instrument of proxy for use at the meeting, and
where it is desired to afford members the opportunity of instructing
their proxies to vote for or against the resolutions to be submitted to
the meeting. Such instrument of proxy may be in the following form or
any other form the Board may approve.

“'WE ........... being a member/members of .......... Company
limited do hereby appoint ........... of wiiiiiiia, or failing
him, .............. Of i As my/our proxy to vote for
me/us and on my/our behalf at the Annual/Extraordinary
(reneral Meeting of the Company to be held on the .............
Dayof ...l 20 ....... And at any adjournment thereof.

(a) I/WE direct the proxy to vote for/fagainst the resolution(s)
(Signature(s) of member(s)”

strike out “for” or against” as appropriate. If neither “for” nor

“against” is struck out, you will be deemed to have authorized

the proxy to vote for.

ta
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71, A vote given in accordance with the terms of an instrument of proxy
shall be valid not withstanding the previous death or insanity of the
principal, or revocation of the instrument of proxy or of the authority
under which it was executed, or the transfer of the share in respect of

which the instrument of proxy is given, provided that no intimation in

received by the company before the commencement of the meeting or
adJourned meetmg or the taking of t the poll at Whlch the instrument of

production at a meeting of a copy of such resolution certified by a
Director, other than the appointed, he shall himself be a Director of the
member Company and the secretary (if any) of such company to be true
copy of the resolution shall be accepted by the company as sufficient

evidence of the clarity of his appointment.

CORPORATIONS ACTING BY REPRESENTATIVE AT MEETINGS:

73.  Any Corporation (whether a company within the meaning of the
ordinance or not) which is a member of the Company may by resolution
of its Board of Directors or other governing body  authorize such
[person as it thinks fit too act as its representative at any meeting of
the .company or of any class of members of the company, and the
person so authorized shall be entitled to exercise the same powers on
half of the corporation which is a member of the company will be
deemed to be present in person by its representative duly authorized
by this Article.

BOARD OF DIRECTORS:

74.  Unless and until the Company in General meeting shall otherwise
determine, the number of directors shall bot be less than two or more
than four. In the event of the minimum number of directors fixed
pursuant to these Articles being one, a sole director shall have
authority to exercise all the powers and discretion by these Articles
expressed to be vested in the Directors generally.

75. A Director should be a holder of at least one share in the Company.

76.  The first Directors of the Company shall be:-

1. MARIOMSIGWA™ 1
2.. HENRY M. MSIGWA
3.. NAOMI MARIO MSIGWAD

~ writing of such death, insanity, revocation-or transfer shall have been

- -provisions - of the ordlnance shall neb be- deeﬁied to be.-a. proxy,.and.the . ..



77.  The remuneration of the Directors shall from to time be determined by
the company in General Meeting. In addition to their usual
remuneration the Directors shall also be paid such traveling, total and
other expenses as may reasonably be incurred by them in the
execution of their duties including any such expenses incurred in
_ ... connection with their attendance at Meetings of Directors.
78.  {(a) Any Director may in writing appoint any person (another _
. director who. is approved by the Directors, to be his alternate, to =
- aet-im-his-place -at-any meetings. of .the. Director-at which he.is ... e
. unédbletobé.present’ ‘Such. appointee..shall.be entitled,-in.the . .
. abseneesof his:appointer.to.exercise.all.the rights and powers ofa . . ...
.- Directorand . to-atterid -and.vote.at. meetings .of the. Director
. whieh - is -appeintor-is not personally present and, where he is.a .
Director, to have a separate vote on behalf on his appointor, in
addition to his own vote. A Director may, at any time, revoke the
appointment of an Alternate appointed by him. The appointment
of an alternate shall be revoked, ipso facto, if his appointor ceases
for any reason to be a Director. Every appointment and
revocation under this Article shall be effected by notice in writing
under the hand of the appointor served on the company and on
such Alternate Director. The remuneration of such an Alternate
shall be payable aut of the remuneration payable to the Director
appointing him, and the proportion thereof shall be agreed
between them.
An Alternate Director whose appointor is a member of the
company shall in the absence of a direction to the contrary
in the instrument appointing him be entitled to receive
notice of and to vote at General Meetings of the Company as if
he had been appointed a proxy of his appointor under the
provisions of these Articles.
(c) The Directors by resolution or when there is only one Director in
addition to the absent Director who has appointed an Alternate,
such first mentioned Director by writing under his hand may
remove an Alternate Directors from office and a copy of such
resolution of such writing, as the case may be, shall be served
forthwith upon such Alternate Director and upon his appointor
who may appoint another Alternate Director in terms of sub- :
clause (a) of this Article. 5
79. The Board may appoint a person to be a Director to fill a casual
vacancy and any Director so appointed shall hold office until removed.
80. A Director who by request performs special services or goes resides
abroad for any purposes of the company may be paid such extra
remuneration by way of salary, percentage of profits or otherwise as
the Board may determine. Provided that any resolution of the Board

(b)
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to pay such extra remuneration shall be subject to ratification by the
Company at the first General Meeting thereof held after the date of
such resolution. o o - ‘ o

A Director of the Company may be or become a Director of other officer
of or otherwise interested in, any company promoted by the company
or in which the company may be interested as shareholder or otherwise
and no such director shall be accountable to the company for any
remuneration or other benefits received by him as a Director or officer.
of or-from his interest in, such- other company unless the Company
. other wise directs: = oot e L o
2o ()« A:Director may -hold .any other office -or - place of profit -
voen v+ under the company-(except that.of Auditor) on connection.
. with his:office of Director upon such terms as the Board
may determine, and may think fit in addition to any other
remuneration here under. Subject to the next paragraph
of this Article, no Director or intending Director shall be
disqualified by his office from contracting with the
company, either with regard to his tenure of any such
other office or as vendor, purchaser or in any manner
whatsoever, nor shall any such contract or any contract or
arrangement entered into by or on behalf of the company
in which any Director is in any way interested by hiable to
account to the company for any profit realized by any such
contract or arrangement by reason of such Director
holding that office or of the fiduciary relation hereby

established. .

(b) A Director who is in any way whether directly or
indirectly interested in a contract or arrangement or
proposed contract or arrangement with the company
shall declare the nature of his interest at the meeting of
the board at which the question of entering into the
f:ontyagt or arrangement is first taken into consideration,
if his interest then exists or in any other case at first
meeting of the Board after he becomes so interested. A
generalbnotict? given by a Director to that effect that he is
a member of a s 1 .
regarded as inti'zzltigd i(;fmaﬁimfr o ﬁl;m and.ls o be
company or firm shall be a suff??iiict 1(21 1W1t1;‘ Sucl;
interest under this Article and aft h o
is shall not be necessary to gi o gem.eral mt-me
to any subsequent trany t-gwe any special notice relating
provided that either th notice 'Wlth such commpany or firm
Board or the Director e notice 1s given at a meeting of the

giving the same takes reasonable
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steps to ensure that it is brought up and read at the next
Board meeting after it is given.

(¢ A Director who shall have declared his interest as a
foresmid may attend, be counted in the quorum of and vote
at any meeting of the Board which may consider or pass
any resolution in respect of any contract or arrangement
in which in which he is interested. . =~ o
-=-Any--Direetor may-aet by himself-.or-his. flem. g3
sk professional-tapacity for the company{atherwisothamag S
e be....entitled... to

e isoremuneration for professional services.as.ifuheswere.nota TRT

o-afetditorys-and « he -or.-his firm. Shallw
Director.

BORROWING POWERS
82. The Director may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the

Company or of any third party.

POWER AND DUTTES OF DIRECTORS:
83.  The business of the company shall be managed by the Board,
which may exercise all such powers of the company as are not by
the ordinance or by these Articles required to be exercised by the - .
Company in General Meeting, subject nevertheless to the
provisions of these Articles and of the Ordinance and to such
regulations, being not inconsistent with such provisions, as may
be prescribed by the company in General Meeting, but no
regulations made by the company in General Meeting shall
invalidate any prior act of the Board which would
have been valid if such regulations had not been made. The
General powers given by this Articles shall be limited or
restricted by any special authority or power given to the Board
by any other Article.
The Board of Directors may from time to time entrust to and confer
upon the Managing Director or Manager all or any of the power of the
Directors (except the power to make calls, forfeit shares or issue
debentures) that they may think fit but the exercise of all powers by
the Managing Director or Manager shall be subject to such regulations
and restrictions as the Directors may from time to time make and
impose, and the said powers may at any time be withdrawn revoked or
varied.




85. The Board of Directors shall cause minutes to be made in books

Provided for the purpose:-
(a)  of all appointments of officers made by Directors.

(b) Of the names of the Directors present at each meeting of the
: Directors and of any committee of the Directors. :
(c) Of all resolutions and proceedings at all meeting of the company

" and of the Directors and of the Directors and of committees of .
any.. meeting _of...

. Directors; -and..every Director-.[present .af..

2 ‘3-ﬁ;}?)iret:’cdrs’«ﬁﬁfcﬁmmit‘teeioﬁ-ﬂ}imm&%ﬁ;ﬁ? n-hig.name i 80008

. —stobe kept for that purpose.. But;it shall not-be necessary. for
+emnies - Divectors te sign their namesin the minutebook. S

MANAGING DIRECTOR: .

86. The Board may from time to time appoint one or more of its body to the
office of Managing Director, Asst. Managing Director or Manager for such
period and upon such terms as it thinks fit and subject to the provisions
of any agreement entered into in any particular case, may revoke such
appointment of or Director holding such office shall (without prejudice to
any claim he may have for damages for breach of any contract of service
between him and the company) ipso facto determine if he cease for

any cause to be Director. _
87. A Managing Director, Assistant managing Director of Manager
shall receive such remuneration (whatever by way of salary,
commission or participation in. profits, or otherwise) as the Board may
determine, and either in addition to or in lieu of his remuneration as a
Director. _
88. The Board may entrust to and confer upon a Managing Director,
Assistant |Managing Director or Manager any of the power
exercisable by it upon such terms and conditions and with such s
restrictions as it thinks fit, and either collaterally with or to the
exclusion of its own powers and lay from time to time (subject to the
te.rm.s of any agreement entered into in any particular case) revoke,
withidraw, alter or vary all or any of such powers.

DISQUALIFICATION OF DIRECTORS:
89. A Director shall cease to be a Director if he:-
(a)  Reigns his office by notice in writing to the Company
(b)  Becomes bankrupt or compounds with his creditors,
(c) Be found lunatic on becomes of unsound mind
{d) Is requested in writing by all his co-Directors to resign.
(e) Is punished with imprisonment for a term. exceeding six months
without the option of a fine.
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§3) Absents himself from the meeting of Directors for a continuous
period of six months without special leave of absence from the

Directors.
(g)  Become prohibited from being a Director by reas9on of any order
made under the Ordinance.

PPROCEEDINGS OF DIRECTORS

The Directors may meet together fir the dispatch of business adjourn,

--i«-:»»aénd ﬁthem&se regulat;e theu: meetmgs as. the.y thmk ﬁ.tw,_‘,Qu,ﬁzg.t;Qns

an: »eq,mlltﬁbﬂf mteawi;he chalrman shall have a se,cand-or, c,a !
- 1t~shalk-not«be necessary-to give: nofice. -of .a.-Board .M

Director-for-the time being absent from East Africa (Tanzama;.w e

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and , unless so fixed, shall be
two Directors present either personally or by their alternates.

The continuing Directors may act notwithstanding any vacancy in
their body but if and so long as their number is reduced below the
minimum number fixed by or in accordance with these Articles the
continuing Directors may act for the purpose of increasing the number
of Directors to that number or of summoning general meetings of the
company but not for any other purpose and may act for either of the
purpose afforesaid whether or not their number be reduced below the
number fixed by or in accordance with these Articles as the quorum.
The Board may elect a chairman and deputy — chairman of its
meetings and determine the period for which they are respectively to
hold office. If no such chairman or deputy chairman be elected, or if
at any meeting neither the chairman nor the deputy chairman be
present within thirty minutes after the time appointed for holding the
same the Directors present may choose one of their number to be
chairman of the meeting.

A meeting of the Board at which a quorum is present shall be

competent to exercise all powers for the time being exercisable by the
Board.

The Directors may delegate any of their powers to committee
consisting of such members of their body as they think fit and any
committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on them by the
Directors.

A Committee may elect a chairman of their meetings; if no such
chairman is elected, or if at any meeting the chairman is not present
within thirty minutes after the time appointed for holding the same,
the members present may choose one of their number to be chairman
of the meeting.
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97. A committee may meet and adjourn as they think_pr_oper. Questions
arising at any meeting shall be determined by a majority of votes of t1_1e
members present and in case of an equality of votes the matter in
question shall be referred to the Board of Directors. .

98. All acts done by any meeting of the Directors or of a co'mmlttee. of
Directors or by an person acting as a Director shall no,tmthstgnd_mg ,
that it be afterwards discovered that there was some defect in the

~ appointment of any such Directors or persons acting as gforesa;d_,_ or

eoiethot-they or-any-of -.themuwere.disq.u.a;_liﬁe.dwb,e.; a.sxgl;.d,,@lf every.such ..cu
ﬁﬁrmhaﬂbeendulyapp@mw&mm&qﬁahfmmmDlrectpﬁ.f,vmmﬁ%

A .resolution in - writing:signed .oy 1L:the, Direclors. o e

: wsmembers of a -commi-tte'e;ummzthﬁ-ht,imewﬁbain.g\.;_ghalh-{,b&mas.ﬁ alid an

e effeetual-asa resolution-‘passed-.:-&t-a«-me.etm%r‘).f heDu‘e.ctorS, orasthe.- . .. .«

case may be, of such committee dul7y called and constituted. Such

resolution may be contained in one document or in several documents

in like form each signed by one or more of the Directors of members of

the Committee concerned.

SECRETARY:

100. The Secretary shall be appointed by the Directors for such term, at
cuch terms, at such remuneration and upon such conditions as they
may think fit, and any secretary so appointed may be removed by
them.

101. No person shall be appointed or hold office as a Secretary who
18:-

(a)  the sole Director of the Company; or :
() a corporation the sole director of which 1s the sole Director of the
Company; or _

(c) the sole Director of a corporation which is the sole Director of
the Company.

DIVIDENS AND RESERVE:

The Company in General Meeting may declare dividends by no dividend
shall exceed the amount recommended by the Directors.

103 The Directors may from time to time pay to the members such interim
dividends as appear to the Directors to be justified by the profit of the
Company.

104. No dividend shall be paid otherwise than out of profits.

105. .Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid

according to the amounts paid on the shares, but if and so long as
nothing is paid up on any of the shares in the company no dividends
may be declared and paid according to the amounts of the shares. No
amount paid on a share in advance of calls shall, while carrying

102.
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106.

: m&Y"*fFﬂmtime t@'tlme‘th*nk~ﬁt.;-ihe-]}1rectﬁmnlay als ; ks
- placing-the same to reserve carry forward.any.profits which they.may .

interest, be treated for the purpose of this Article as paid on the share.

The Directors may, before recommending any dividend, set aside out of
- the profits of the company such sums as they think proper as a reserve
on company such sums as they think proper as a reserve on receives
which shall- at the discretion of the ?Directors, be ~applicable for
meeting contingencies, or for equalizing dividends, or for any other
purpose of which the profits of the company may be properly applied,

-and -pending-such- application may at. the. like discretion,. either be- -

-investments (Other.Than Shares Of The, Company),,

emiployeding the: birsiness of “the- Company-er.be:invested .insug

think prudent not to divide. - :

Any dividend may be paid by cheque or warrant set though the post to
the registered address of the member or person entitled thereto or in
the case of joint holders to any one of such Joint-holders at his
registered address or to such person and such address as the member
or person entitled on such joint holders, as the member or person
entitled on such joint holders, as the case may be, may direct. Every
such cheque or warrant shall be made payable to the order of the
person to whom it is sent or to the order of such other person as the
member or person entitled or such joint holders, as the case may be,
may direct.

No dividend shall bear interest against the Company.

CAPITALISATION OF RESERVES: _

(a) The Company in General Meeting may upon the recommendation
of the Directors resolve that it is desire able to capitalise any part of
the amount for the time being standing to the credit of the proﬁt. and
loss account or otherwise available for distribution, and accordingly
that such sum be set free for distribution amongst the mgn}bers who
would have been entitled thereto if distributed by way of d1v1den_d and
in the came proportions on condition that the same be not paid on
cash but be applied either in or towards paying up any amounts for
the time being unpaid on any shares held by such membe;'s
respectively or paying up in full unissued sh_ares or debegtures of t 3
Company to be alloted and distributed credit as fully paid up to an

amongst such members in the proportion aforesaid or partly in the one

way, and partly in the other, and the Directqrs shall give affect to sgcl;
resolution PROVIDED THAT a share premium acco‘unt a.nd a capltéi
redemption reserve fund may, for the purpose of this artlcle‘, ongythe
applied in the paying up of unissued shares to members o e
Company as fully paid bonus shares.
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(b)  Whenever such a resolution as aforesaid shall have been passed
the Directors shall make all appropriations and applications of
- the undivided profits resolved to be capitalized thereby and all
allotments and issues of fully paid shares or debentures, if any,
and generally shall do all act and things required to give effect
thereof, with full powers to the Directors to make such provision
by the issue of fracti9onal certificates or by payment in cash or
-otherwise as they think fit for the case of shares or debentures
becoming -distributable in fractions, and. also, to. authorize any...
: st te entrot behalf-ofallthe-members antitled thereto inte: o
et o0, AgTEEMeEnt with the. Company-providing for the-allotment to ... .
woee oo~ thom- respectively;- credited. as. fully paid.up,-of . any . further. .. . '
shares-or debentures-to which.they..may be entitled upon.such. |
capitalization, er (as the case may require) for the payment up .
by the Company on their behalf, by the application thereto of
their respective proportions of the profits resolved to be
capitalized, of the amounts of any part of the amounts
remaining unpaid on their existing shares, and any agreement
made under such authority shall be effective and binding on all
such members.

: ACCOUNTS:
The Directors shall cause proper books of dccount to be kept with
respect to: | :
(a)  All sums of money received and expended by the company and
the matters in respect of which the receipt and expenditure
' - takes place; :
(b)  All sales and purchase of goods by the Company; and
(¢0 The assets and liabilities of the Company proper books of
accounts means such books as are necessary to give a true and
fair view of the state of the Company’s affairs and to explain its
transactions. The books of account shall be kept at the
registered office of the company or at such other place or paces
as the Directors think f9it and shall always be open to the
inspection of the Directors.
The Directors shall from time to time determine whether and to
what extent and at what times and places and under what conditions
or regulations the accounts and book of the company or any of them
shall be open to the inspection of members not being Dlrectors.and no
member (not being a Director) shall have any right of inspecting any
account or book or document of the Company except as conferred by
statute or authorized by the Directors or by the Company in General

Meeting. ' . '
. 112. The Directors shall from time to time 1n accordance with section
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123 of the Ordinance or any statutory modification thereof for
the time being in force, cause to be prepared and to be placed before
the Company in General Meeting such profit and loss accounts,
T balance sheets and reports as are referred to'in that section.
113. The profit and loss account chall show, arranged under the most
convenient heads, the amount of gross income distinguishing the
several service from which 1t has been derived, and the amount of
~ gross expenditure distinguishing the expenses of the establishment,
.. .galaries and other-like matters,. 'Eve'ry.',_itemr,Qf,.'__exﬁ.endiﬁn_ljé fairly ...
-chargaable-against-they years:income shall be brought into the.count. ...
. so that.a just balance.of profit and loss may be Iaid before the me |

 and. in cases where any item of expenditure. which may, in fairness be. ... .
distributed over several years as been incurred in any one year, the

whole amount of such item shall be state, with the addition of the
reasons why only a portion of such expenditure 1s charged against the
income of the year. '

114. A copy of every balance sheet (including every document

required by law to be annexed thereto) which is to be laid before the

Company in General meeting, together with a copy of the auditor’s
report, shall not less than seven days before the date of the meeting be
sent to every member of, and every holder of debentures of the
Company PROVIDED THAT this regulation shall not require a copy of
those documents to be sent to any person of whose address the
Company is not aware or more than one of the joint holders of any

shares or debentures.

‘ AUDIT
115 The Company shall at each Annual General Meeting appoint an
Auditor(s) to office into the next Annual General Meting. Their
duties shall be regulated in accordance with section 123, 133
and 134 of the Ordinance. '

116. The remuneration of the Auditors shall be fixed by the Company
in General Meeting.
117. The Auditors shall be entitled to attend any General meeting of

the Company at which any account which have been examined
or reported on the them are to be laid before the company and to
make any statement or explanation they desire with respect to
the accounts.

NOTCES:

118. A notice may be given by the company to any member either personally
or by sending it by post to him or to his registered address or to the
address, if any, supplied by him to the company for the giving of notice
to him.

3




119.

120.

121.

122.

123.

124.

Where a notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing preparing and posting (by airmail if airmail
service are available} a letter containing the notice, and, unless the contrary is
proved, to have been effected seven days after its dispatch if addressed to a
destination within Tanzania ands fourteen days after its dispatch in other
cases.

A notice may be given by the company to the joint holders of the share by
giving notice to the joint holder named first in the register in respect of the
sharer. ‘

Notice of every general meeting shall be given in the same manner herein
before authorized to every member of the Company except those who (having
no registered address) have not.

THE SEAL:

The seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Directors and in the presence of at least two
Directors or a Director and the Secretary or such other person as the Directors
may appoint for the purpose and those two Directors or Director and the
Secretary or other person as aforesaid shall sign every instrument to which the
seal of the company is so affixed in their presence.

WINDING UP:

If the Company shall wind up, the liquidator may with the sanction of a
special resolution of the contributories, divide among the contributories, in
specie or in kind, the whole or any part of the assets of the company and any,
with the like sanction. Vest the whole or any part of such assets in trustees
upon such as the liquidator, with the like sanction shall think fit, but so that no
member shall be complied to accept any shares or other securities whereon
there is any liability.

INDEMNITY:

Every Director or other officer or servant of the Company shall be
indemnified out of the assets of the company against all the costs, losses and
expenses which any such officer or servant of the company may incur or
become liable to by reason of any contract entered mto, or act or thing done
by him as such officer or servant, or in any way in the discharge of his duties,
except as happened from their own respective willful act or default.
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Names, Addresses, and Description Number of shares Sigﬁature

of Subscribers. . taken by each
B ~ Subscriber
MARK MSIGWA _ ﬂ a )
p.0.BOX 77764 1,000
DAR ES SATAAM .

HENRY M. MSIGWA |
| P. 0. BOX 301 - 400
SONGEA

NAOMI MARIO MSIGWA .
P. 0. BOX 77764 100
DAR ES SALAAM

Dated at%ﬂ thxs/)/j day of. ﬁfi’ﬁ@’agﬁzomﬁ |

Witness to the above 31gnat11r

Name Az et W

Signature : Ro T /A -

Postal Address : : REIW = A LA~ cnvelihs (7. < ST

Qualification




