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THE COMPAI\IIES ACT 2A8? $Ap.212)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

liF-ry5! p,Ei\.pANTs pEvqlQp uBrtc LIIVI|TED COtrpANy

,^ol l!: "qg*erny 
shalt ibe KA'ERES pEASAfi Ts. DEVE L0PMENT pUBLtcCOMPANY ', --

office of the Company shall ne situajtb in Tanzania:

for wirich the Company is establishedare;.

d)

e)

To educate and train peasants in ail matters reoarding their rights and obrigations 
itr,rmanaging their economic and financialactiviiies.-'- '- -"- --"i

Io sur.pfo,rl the pqasants to estab[sh, upgrade; strengd.ren and manage their farmers,organizations. -fr'-r-r vr

To loolr for ways and means of enabling peasants to irnprove the quarity of their produceso as to get markets and good pri*., p.rlOirg-modem agriculture equipment andtechnical known-how. 
, ___r r.v_,v,, uu.,vu,rurE slurpil 

{
To unile peasanrs through their respective farmers organizations so as to acquire:

i) Bargaining power.
ii) Cash lending lnstilutions
iii) storage faciitid;J dfficient commodity market information.

To provide loans to savings,and credit.coopenatives societies to and to avaiiloans to
Lu*,*" and their organizitions ,^y our.rilrogiileo peasants groups and sAccosMember:s,. to. mltect produce from'peasants il ;ry initiar pay#fts,-oiJu* *n"produce, look for poxibte markers. $fl the ;rdu;.; ;;p"i-r;;;;";d'ffiiffi
reasonable consideraiion to same thaq{. '-r-/ 'verru

ro connect the farmers organizations with ktemationar markets for the variousagricultural products. 'rs' rr'r^q) rtx rlle '-"-uv

To initiate and undertake_Tl *y: and.means whatsoever of the lhings aforesajdpurposery for poverty aileviation and sustainlng community based programs, achievesand services.

To do all such other things as may be conductive or incidentar to rhe attainrnent of theabove objectives.

s)

n,}

ti

{0 ln addition to the above obieetives of the company, the company is also esrablishedto.carry on rhe business a* ; d;;l ;;;;;ffi';ro,**ry]',r,
AND lr ls HEREBY DEOLARED that the word 'company' save when used in. reference to thisconipanv, in rhiJ dause rr,ur uu o.er;j;; til;!'ffi."6i;r*'ri'r"r,n", body or persons,whether domiciled in East Africa o, *tre*t,ui. ani:t-ne intention is that the objiects specified otherwneexpressed in each par:agraph or *ris erause i[.ir::'elin wrrere otherwise.expresseei rn such paragraph



I

be independent nrain objects and shall in no wise be limitecl or restricted by a reference to or inferencefrom the te*ns or any otier paragra;F.;;h;;;;; il; ;;il;;("v'(uu '-

4. The iiability oi the members is Lirnited

5' rhe authorised s:hare^capital of the comparl 
i!,-Tglz3nil shrllings Five Flundred Mlltic,n only {rsh.500,000,000F) at the dare of registrarion dlvided ,nd il ;[;;ioa f r,OOO) Brdinary shares oJTanzania shillings' Five Hundred-Thousand r^ry isod,qioli..rn"*,n such rights, privileges orconditions as may be determined oy oiin accuroance with the regulations of the cornpany, and tovary' modify:or abr:ogate 

9.1,y 
sucl-;ights, privileges or conditioni in,such manner as may for therime being be provided by thb regutati;il;ith*;"0;-*"n'u'"" ,* "

Ig, th-. several Fersonsrvhose 
::::.1_:!dl::::r.1,rd oescli*io are subscribed, nre dgsirsue .1being formed into a cornpany in pursuance of ftis naemoiail;;;assoc,at,on qRd.ure respectiveryagree t0 take rhe numbers of shares in the capitar .f ril;;;;ny;"i oiilIr_ our respecrive narnes,

Names, address es aid, f iGn=nlil n
ofsubscdheis

No, ofshhres taken $dnaturei'
s

jj,,Leonard Kachebonaho
A PeasanU8usinessman

fi0.Sgx eq xer-aoG,

550 s(?hed bi Gffi;A
Kaehe'bonaho

rusur I walo
A Peasant *ir

P.O. Box M Karagwe

:t00 S,i?ned by yusui
Twaib

.

t.Haftreth Rwiguza
Supiplies Oflicer
P.0. Box 84 Karagwe
eva*it
An AOmtni5tratorl
P.O. Box 11S Karagwe
Optatusfr4uro*b*ffid;;];;i" -"': 

i

P.O. Box 84 Karagwe 
i

15U sisd 'oy, ffiffi
Rwiguza ,

100 Sig.ne{,by'Ev;ffi
Beebwd

100 S ned by Opta&n

0ATED this 17'1January 2008 
*

l /ITNESS to the Signatures above:

Name; Fatma Iddiissu

Signed by Fakna lddrjssu

Cort issioner: for CIaths of F. 0, got 7052/ Dar es salaam

lE
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r{.4; COMPANY LIT.TIIED tsY SHARES ,$.... --)*}
L" 1 i, 

LUMPANY LIMITED tsy SHARES ffi , "iJ
-i+ i "s. ARrrcLEs oF ASSocrATtoN #i\J-*'*\p r ^ oF It\Ft

: i.1 ffi1'r; KA?ERES PEASANTS DEVELOPMENT puBltc LrMlrED coMpANy " {"r

I r-r r raS n shair appry to this company onry u,.here these regurations do not provicie. 
' ' '., .l

-.r--: !
re,un1g. of 

frords 
and phrases,

"the Act'me{ns the Companies Act.
"th.e a{iclest}means the articles of the company;
"cleaffiays'{ in relation to the period of a notice means that period excluding the day. when the notice isgiven or on r nicn it is ier take effect;

"the company" is a pubric Limited Liabirity company namely KADERES pEasnnrs
DEVELOPMENT PUBLIC LIMITED COMPANY

"the holder" in relation to shares means
members as the holder of the shares;

the member r,vhose name is entered in the register of

"the seal" means the commontbalol the company,
"secretafy" means the secretary of the company cr any person appointed to perform the duties of ihe

,./Secretary of the company.

Expressions referred to writing shail, unless ,n. y1:o intention appears, be construed as including

fr:fffiH,:,.printins, 
rithogra;hv, pr,otographv, ano otn*, *oJ.s 

"iiJprlintirs or reproducins *orJi
unless fie contsxt othenrise.requires, words or axpre-ssions contained in these Regulations shall bearthe same meanins as in the nct brany ;i;tilfi ,,ioin.uti.n tlil#;f";;o aulie date at which thesoRegulations become binding on the cohrpany. '

a rhe.companr," i,l::l,itffiilJl#:;::'fi,'l"Jfifjfl:h,, or orrers may be maderothe publlc {whether for cash or tthen'rtse} to ri6*riuu roi'a-ny shure* ln or debent$resof. the cempany,, rhe c.ompanlr may;k; 
-r|loi ,;iili* iJ'irJi'i,r*l;il,i f;;H';;otherwrse) anv shares rn or dobentlr:l, gt me comlany'*rlir t.d;;'ril ;ffi ;fthcsa shares or debenturel being offered tor sale t. tfiu pi,flic.

The company rnay pay to. a1.y per8on a col{-ssl,g,1 ln colstderaflon ot hts subacribi*g oragreeing rc suhscribe, whethei absorute i. 99,*oi1itr.!1"? r-v'*nrres in the company:provided that the requirements of section s6 of the nct srraiiue oiserved.

3., Subject to the provisions of Section 6.1 of the Act, any shares_ may, with tne szncrion of an generalmeeting be issued on the terms that they are, orui tt',* option iri ir,*'oo*prny are liable, to be'' 
i'edeemec on such terms and in such *unn"r-r, ttre company b"ro" ir-,* issue of the shares mayby special resolutlcn determine.

4 if at anv tine the share capitaf is ciivided into drfferent classes of shares, the rights ailached to anyclass {unia-cl otherwise.provided'by the terms of issue or ttre shaieioi"ti',at rlr..1 rnay, whether ornot.the ionrpai')y is beingllguhd up, be rreried rvith the.on *niin-*nting oiliru;ril;;;;;
holdors of lhreo-fourrhs of tho issued shares of urat crass,-rr'*,rn'iir*i;,,;;;,, ;i ;;p*ri;resolutton tassed at a separate generai meeiing of the holders of the iiares of the class. To everysuch sep::lti;ie general rneeting the provisions-of tnese Regu{ations relating io general meetingsshall appiy l;u: sa that the necessary quorum shalt be .,r* nrliriifr*',i**n*,. or representing byproxy clx)-ilrirr r-:i lhe isstted shares of the class and that any holder oi strares oi ti:e class presentIn pe!"Sir :l- i:i t)rilxy nray demand a pOll 

' - - ./ "-'ievr vr ,



5 rhe rights ci:iil*rred upon the mtntbers arrJ lolders of ii..e sharcs of any class shali not, ,;nressothen'vise expressly provideel Dy ihe ierrns of issue oltiro ,[i*s of that class be deemed rc lr:varied by the crear;oil or issue cf f,;ilhei-silares fa,.lking paripassu therel.rith

t-l The company ntay exercise the por.ters c{ paying c"ommissior..s e6nferred by sectioi.r 56 of the Act.subjecl to {he provisions of the Act such commission *ry L- rrr,rr,ed by the pavment oi cash orriie a'otmenr of rulry or partty paid shares or pailiy in 
".; ;r;;;;;rry in rhe orher

i Except as requiretl by lattr, no person shall be, recognized by the company as holding any shareup.n any trust' and the company shail not be tounjuf * il conrperr*o in any way to reiognize(even when having notice thereoq any equitable, confingent, fri;; o,. partral interest in any shareor any interest in any fractional part of a .hur* or. (except"as om**Lu provided by the articles or by
1ill":ffiil:1;l*l::#;:fi::.'- in respecr 

"f 
,,,v;;;;i;; absorure righ*o rhe eniirety

- Share Certificates

B' Every member' upon becoming the holder of any shares, shall be entitted without paynrent toreceive within trvo months after illotment ,:l._ggFlif r"rirr.r r",. *,,hin such other period as theconditions of issue shall provide) one ceriificate for alt the shares of each class held by him (and,upon transfening a part of his holding of shares or any ctass, ti' , ,J,titi.utu for the balance ol suchholding) or several certrficates uu."h t* on. or more of his shares upon payment roi:*ru,.ycertificate after the first such reasonable suf as, the directors may oetermlne: Every certificateshall be sealed with the seal and shall soecify til ;r;b;;;rr. lro disringuishing numbers (i{any) of the shares to which it relates and ttie amount or respective imounts paid thereon.
g' lf a share cefiificate is defaced,.worn'sut, lost-or deskoyed, it may be.renewed on such,*n[ ruany) as to evidence and l"oemnitv anjoJr**t of expenses i.,r.,inrory incuned by the companyin investigating evidence as the dlrectors may determ;;;;iffi;ir. rr.u of charge, and (in rhecase of defacement or wearing our) on detivfr ;; ;iffiil ;#;H;

Lien

10' The company shall have a first and paramount lien on every share (not being a fully paid share) forall moneys (vrhether presently pryrutu omotlcarreo .i rjtro,-"ri"J ti*"0 time in respect of ihatshare; but the direclors 
1'y iliny ti* cJrr" any stiaie to ne wnotty or in part exempt from theprovisions of this regulation The comprny" ti"r, ii ,;y,;;;i,urJsr.,"lr extend to any amountspayable in respect of it. 

:
11' The cornpany nray sell, in such manner as the directors determine, any shares on which thecompany has a tien if a sum in respect or wrricn ft,e ri;; ;;;ro ;ilslnty payaoie and is nor paidwithin fourteen crear".days ,rte, 

" 
nlti..ln *iting hu" b*;; ;i;;;io ,rru no,o*. of rhe share, or theperson entifled thereto by reason of the death o, ornk*pt v ii;;;ril;r, demanding payment andstating that if the notice is not comprieo witrr iire shares may be solcr.

12' To give effect to any such. sale the directors may authorize some person to transfer the shares sordlo' or in accordance with the directions ol the purchaser thereof. ?r",* prr.nurrr shall be registeredas the hotder of the shares comprised in ir)r ,u.n tr.r.r.rlrrl n.'riji not be bound t0 see ro theappiication of the purchase moirey, nor shali t.,i. tltt* t, tn. J"J rr*'ltr**t.a by any irregurarity orin..raiidiiy in the proceedings in refeien*. to tfre rrf* - , -

" 
i The net proceecrs of the sare shail be receiv-d 

:J 
,r company and appried in payment of such partof the anlount in respect of which ttre tren exists,as.is presently payable,.and the resiclue, if anvshali iupon sun-ender to the company tor cincettation of tire ceiir'icate for the shares sold anisub;ect to a rike rien for sums not presenily paylb]e ,, u*reJrpon',r,I'rnrr*, befcre the sareJ bepaid to the.person enti*ed to t'e shares, ,itiu'Ortu of the saie



Calls on Shares

14. Subiect to the terrns of aliotmeni, the directots rnay make calls upon the nrenrbers rn respect oi any
rnoneys unpaid on theit shares ilvhether in respect of nominai vaiue or premiunr) and not iry ihs
conditions of aliotment thereof made payable at fixed times, provrded that no call shallexcee(l'one-
fourth of the nominal value of the share or be payable ai less than one month from the lri" n*rO
fcr the payment of the last preceding call, and each member strati(sublect to receiving at ieasi
fcurteen clear days notice specifying when and vrhere payment is to be *i0.1 pry to the'ccmpany
as required by the notice the amount called cn his shares. A cail may Ue r6rjuiieO to ne pa,O Oy
instalments' A call may, before receipt by the company of any sum due there Linder, be revoked in
w_!9Je or part and payment of a cail may be postponed in whole or paft. A person' ;;;;h;; ,
call is made shall remain liable for cails made upon him notwithstanding the sibsequ-rii"rrt-r.t
the shares in respect of which the call v,,as made ' * 

' ="-- * --''-" '

'15' A call shall be deemed to have been made at the time when the resolution of the directors

16' rhe ioint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

17 ' lf acall remains unpaid after it has become due and payable, the pgrson from $ihom the sum is cjue
shall pay interest on the am5u'ht unpaid fronr the,iri it 0.."*,i;;; il;;;;;;;;;';#;;
actual payment at {he rate fixed by the term of allotment of the share or, if no rate is {ixed, at a rate
not exceeding five percent per annum as the directors may determin., l,,t irr. olrfi;;;;#;;*
payment of such interest wholly or in part.

18' An amount payable in respect of a.share on ailotment o1 qf any fixed daie, whether in respect ofnoliryt vatrlte or premium or as an instalment ol a call, snalt be oeem*o to n" a cali, ano it'ii l, ,otpaid, the provisions of the articles shall apply as if that amount tao rucome ilil;r;# ;y
virtue of a cali. i's'vviu L

19' Subj'ect. to the ierms of allotment, the directors ,rnay, on the issue of shares, differentiate between
the holders as to the amount of calrs to be paid and the times of pa},mrnr. 

--' uerrruu

20' The directors may, if they think fit, receive from any member willing to advance the same, all or anypart of ttre moneys un-cilred. and unpaid up*, ,ny sh;res hed ti il, #;p;; #';;;;i;;
moneys so advanced may (until the same r,,'oud, but for *u.n Louun.*, ou.r*. fpuyutif-j'pryinterest at such rate not exceeding (unless the company in general meeting shall .irrll*iir.-oj*[ti
six per ceni per annurfl, as may be agreed upon between ih. oir*.tori ur,i in- *-*o-;;;yj;;
such sum in aclvance' 

Transfer of shares

The instrument of transfer of any share shall be in any usual form or any other form which the
directors nlay approve and s.hall be executeci by or on Oenatf of the transferor ,ro, ,rf-., ttil;;
is fully paid up, by or on behalf of the transferee, and the t rnrr*ror-.r,rrr i. o**uJ t; ,.*;; ;holder of the share until the name of ihe transferee is entered in the regiiLr of members i. ierpu.i
thereof.

The company is a public tiability company and accordingly transferability of shares is notrestricted

23 lf ths directors refuse io rigisiei a tiansfer they shilt within sixty'days after the date on which tho
tiansfer was lodged with lhe company send ro the transieree notiluoiti. refusal.

24. The registraticn of transfers of share; or ilnrl ip26sfs15 of any class of shares may be suspenrled atsuch tirnrs aird for such periods fr;,;t rr.ceeding thirty days in any year) ,= it.r" dlrurtor, ,ray
determ:n;:

?"1

tt

s



25 l"lc fee slrajl re clr6r"9gfl for the regisir,aiion of any instrLrnrent of kansfe r or cti,ler riocr-rment i.elating
io or affectirC iiiie tr: an'/ siiarc

Transr:rissiorr of Shares

?6' in case ci the ilsS{n of a member, tns surviiror or survivors where ihe deceaserj ,"vas I jr:ini holder
and the personal representatives of ihe ceceased ,rheie he lras a sole hoider or the oniy survivorcf joint i:olders shall be the only persons recognized by the ccmpany as hav,nE any tiile to hisinterest in ihe shares; but nothing herein containeu shatt ielease the estate of a deceased memberfrom any riabrriry in respect of any share,,vhicn had oeen l0iniiy neiJiv ni,

27' A person becoming entitled to a share in consequence of the death cr bankr0ptcy of a rnenrbern'lay' upott such evidence being produced as may properly be iequired by the directors anu sublectas hereinafter provided, either elect by notice to inu ."ilpu;y l; ;; registered as hcrlder of theshare, or elect to havs some person nominaied,by him ;.dtsdJ; the [ransferee in which casehe shall execute the appropriate instrument of tiansfer. 
"Afi 

th; ,n"r.. ,"n,ir'g",r','n.'r,g;t a'transfOr of shares shall apply to any suclt notice or transfer ir-ir*it *.r* an instrument ol tuansferexecuted by the member and the death or bankr:uptcy .i tn- #*f"r:n.c *t ;.;;;;;;. ' "' " "i

28' A person becgminq entitied io a share by reason of the death or bankruptcy of the holder shall havethe rights to which he would be entitled irhe were.rnei"g,r*"oi,or;;r;i# ffi, H.,.jiiilrlr.shar nor, before being regisrered as the holder .f rh; ;i;A ;; 
"rlj[o in respect of it to exerciseany right confered by nrembiiibhip in reration to meetinEi oilh;tr;;;;*y.

Alteration of Capital f
?9' lf a call rernains unpaid after it has become due and payabre, the directors may give to the personfrom whop n is due nor ress rhan fourreen,.rg.;;;yj"il;;';;;;,rg paymenrof the amountunpaid' togeiher with anyilt*t..:iwhich may have accrued. The noiice shatl name the place wherepayment is io be made and shall state that if the notice is ..t r.*,piL,r with, the irrrl'.-i. ,-.p*tof which the cail vras rnade will be liable to be torfeited.

30' li the notice is not c.omplied with, any share in regRgct of which it was given may, before thepayment required by the notice has been mad.e., be torteiteo ny a resolution of the direcrors to tha"teffecr and the forJeiture shafi incrude ar dividends o;;;";';'n*yr-p.rJo,.'""-rr.rillrin,
for{eited shares and not paid before the torfatl".

31' subject ic ll"ie provisions of this Act, a {orfeited ,1.r* ** be soid, re-allotteci or oihenryise disposedof on su*h ierms and in such rnanner as the directoo o"t**in.-either to the person who wasberore rhe fcrrejrure rheiorder or ro.any otn.r p.iion,l;d ;;;il;;'bero,. u sare, re-ailotment orother disposition the forfeiture may be ..nrurr"o on such ierms as ttlu o,rotrr. ihink fit. where forihe purpose of its disposal a forfeiteo sirare is io ne-,;#f,ijl;'lri, orrron, the direcrors mayauthorize ssme person to execute an instrumeni or transfer of fl.,* ur:**'in question.

32. A person any of whose shares have been r'orfeited shall cease t0 be a member in respect of theforleiled sitares and shall surrender to the company for cancellaiion lhe certiflcate for the shares''iorfeited 
but shait remarn liable to ttre company ror itt *on*yi ..rir,.t,, uilr" ,ru,u of forfeiture. wererayable by him io the company in respect of the shares, but nis {iability shall cease if and when thecompanv sha, rrave received payment in rur of a, such ;.;.y; ;;6.;i;il; l#ffi;ii;dtrector"s r"nay waive payment o,'l,oity ol. in parl or enforce paynrent withoui ary aliowance for the'ralueof lhesharesatthetimeof.fodeitureof forany.o.iuJ"liorrc.rr-o..ti,.irii.p..l,.'"''''

33. A statutory declaration by a director or the secretary ihat a share has been forferted on a datesiaied rn rir* decrararion shail be concrusive evioence ;i ilj;;ts ;j;*.,r ,L.,"in u, ;il; ;;persOn$ 'clarming to be eniitled to the share, and the o".rrrriiln ,nrrillui:;ect to the execution ofan instrrinrent of transfer if necessaryJ coasritute a gooci title to flre shaie, anct tre person to vrhonr(he shar;"' is trisposec of shail not be'boun*' to ** rJ ii.,u ;il;.;;;;;lii eo,isrueration, if any, norshall his iiiie tr ihe share be affecied,b-y a*y irregularitv or'inuailiyioitt.,e proceect,ngs :r reierrenceii ihe fi.:iir,::i:;:e cr disnosai oi tire share



'i l subject t': theprcvisior:s rf ihe aflrcles and to any restricticns rsipos*d cn any shares, the il.t,ce;::l]ffifl;?j'-'J:[:ffTftJf puoon. u,iri ,i ;';';.,., in ,;'nsequence or,he death or

iffi H,:iliru,**riti$i*[T.;[;n1::lrfi ,lT,ilH:f ,.".fiffi 
Ti::i#;ffi

proceedings 
at General Meetings

42 AII business shall be rJeemed speciai that is transacteri at an extra orcrrnary general meeting, and
also all that is.transact*o ut u,.-i*uui genera{ nreeting, *i[r'fl.,. 

"r.uptron 
of-decrarin! a-o;vi<ienct,I:rfiLtflTtion 

or the tt..r.ir * lT "p*t "i',n.'on*r,"r, and auditors, *rJ lrection oi
the auditors. 

e place o[ those retiring 3nd m. ,ip.it -r, .i ,i'o the fixing of the remuneration o{

43 No business shail be iransacted at any rtherimewrrentire;ililil;_.d=[r,.,H:,ffi 
: jilii?ffi :::lx[r.1fl.#0il_fi ,1i,,?#_1lffiJf:tffJ,X.tutt' uuind' 

' *r*0". o," u pr-v r.i. il"ffiil; a duly aurhorized.represenrative

44. lf utithin half an horrr fm- rha *i*^ ^-
rtre course oia' 

hour from the time appointed for-tl" *?r1ng , qy:-:T.,:, ror presenr, or if dunng

;il:ifirj?il]il:,.fiilffi :ffi il3i,i,J;::',1,t1[.,,,hff [*:.ffi tlh:*rx
45 The chairman' ii,ant', of the Board of Direct:,::f in his absence ,0,r1,?jhuldirector nominaiil by

the direclors sha, pre.side ,.;ilj;;*i,rrus"n*rrr ,*,i;, iri"it n.iti,*, rhe chairman nor such

f!1!fl'x,3'J,,l,ffili:x,ffiTlffiltren 
minutes,ilr# ;;'.ppointed for. rhe hordins of rhethemeeting"tirin."lt,,ii,ilfiT[.iJ:;:::.'|t1|rffi 

iliJ:||,"gfl ffii:r5;5.&,..*' 
iil##::ltr ffi.'Jffiel,f,'liXiihi';:';13ffi:ffi';'.H#irector is presenrwithin nfteen
their number to oe cnairlia-n ffiffi;|! ,.t prrunt urrrJi"noore on, or

47' a director shar, notwithstanding that he':j:j.: member, be entired to attend and speak at a
ta :::":::-*, 

ns and at any seplrate *r.ti.g .r tr,e, r,.iiil,.;;:l:,, of shares in rhe company.qo' lne cnalrman may with the consent of anv metiring at which u qro*, is present and shail if so
direcred bv rhe meetingr, aoicu;nihr ,"-i,rg r*#t*.'i."iffi:,ri from prace ro prace, bur no
business shair be,^iranls;"rJ;i ;; ''iilgryq 

,"etins orh;.. il.1 *:.business wnich misht
properry have been.transacred.t tnl rl"t*g n.l th_idJrffiJ?, not raken prace. when affi T,l?,:*,f ffi 3;::f# j:i:jU.l*h*;#:;:f ill}.,j:,ysandnes*n",.,r,*t,,.or

49' At any geneial nteeling a. resolution put t0 the.vote-of the meeiing shair be decicjed on a show of
hands unless a prri i; r'"before .,. * ,rrri..rrration orirre ,"rr,* ,ii'nJin"w of hands) denranded:

lll by fl.e cnairman or;(b) o, .,,:r^:lly: members having the,nghilo vofe ar the meeiing; oric) by a menrber or mernbers'r*p*r*nrirg not i.x inrn oru tbnth oi rhe totar votingriqhis ,_ri a, thg m*rrrrs travini tne ,igLi b ,li. ,i tt l,r!"tins; o,.{dr 
!|,&'H:l::,."'Jil,*;;'"*ll':,y.:;:;;i;.r*ffiI'i,sr,t to vore a, ,he meeting

;;#*ier+r,;;H1$:"i:1',G,,.;#f";r";ru,i*lt jr:$:
, ,un,nJ 

ny a person as proxy' for a mernber shair be thi sarne as a demancr by the

50 unress a p':li be :;* ri*mancled, a trecrarailori by the chairman that a resolution rras cr : show cf
hancls been carieij r: ia*iecr ,.rr,*r-jy. 

", 
rry , pu,"ti.urr;;il;:, iost, or not ccrried by a



particular rrniority ;trrd ;;r: $rliiy lo ihal eifect in lhe nrinules ol the nreeting shall he evjdence of that

51. The dernanci f*r a ;:,:li may, beiore the pcll is take., be withclrain;n.

52' Except as provicled in article 54, if a poil is duly demanded it shall be taken in such manner as the

ilflffi: ffiT:|*:;;r:rt or tire poir srriti m o'**'o'tn't'' 
'""'*''J#"oi iil3'*'u,'ng u,

53' ln the case of an equality of votes, whether on a show of hands or on a poll, the charrman of themeeting shail be eniiiled ro a casting vote in additio, to ,;y;;;, vote he may have.

54' A polldemanded on the eiection of a chairman or 0n a q.uestion.of adjoumment shall be takenimmediately' A poll demanded on any other question ,nrtiue"tar,rn either immediatety or at suchtime not being ntore than thirtv oavs arter trr. p"ll. ffi.ll;;;; n. .nri*r.i?'iiru ,u.tingcjirects' and any business ot'.i t[ui tnut upon which-, p"ii rr., o*-n demanded may be preceded

55' A resolution i,l.Yi!,-.g executed by or on behalf of each member who would have been enti,ed.".tovote upon it if it had been proposed at a generat il;; ;, ililn n. *u, present shail have effectas if it had been passed ai a general rnegtlng oury ,onuin"itunu t .ro, and may consist of severarinstruments in the rike form eain .*u.utuor oy"or on il;ii.};; .r more members.
-r i 

votes of Members 
/' 56 subject to any rights or restrictions attached to any share or class or crasses of shares, on a showI or hands every member (b.i;t;;;rliuiorur) p,urJniffi;;;j;0jil;"d;ffi;o.r] 

iresent oya duly authorized representatlve, not ueing ii*s"rr 
'i!,rio.l;rtiiled to vote, and on a'po* everymember shall have one vote.

57' ln the case of joint holders the vote of the senior who tenders a vote, wlrc.ther in person or by proxy,sha' be accepted to the excrusion of the votes of tne-otrrei lint rro*er.s; and for this purposeseniority shafl be determined by the order in *nil-n ,h"'ffi, ;d;d in the registerof members.

58' a member in respect of whose estate a,manager has been appointed under section 26 of theMentar Diseases ordinance, may vote, *rr*tr.,*i"on .'rnr,,'of'rrrlds,or on a poil, by his manager,

59' No member shqf be entitled to vote at , g-*-rcr?l meetrng or at a separate rneeting of the hplders ofany class ol shares in the company unless all calls oi otG sunrs presenfly payable by him inrespect of shares in the company have been paid.

6fi' No ob1'ection th:'lj^" 
.11':*d 

to lhe quaiiiication of any voter except at the meeting or adjoumedmeeting at vrhich the vote obiected to is tendered, Jq *o ,;,"pt disallowed al such meetingshall be valid for all pu'poset" Any objection made in oue tirire snari be refened to the chairman of- ihe meeting, whose decision shall be finat anO conciusive.
j!

61' on a poll votes may be given either personally or by proxy. A member may appoint more than oneproxy to attendon the same occasion. ' - 't ?v^t\ 'r lrErrr

62 The inskument appointing pro.xy shall be rn rvriting executed by or on behalf of the appointer orcf his afiornev durv aurho"riieo i'i,' *riins, rr ;;#;;;iffi, ;: corporarion, e*her under sear,or under the hand of an offlcer or atorieli ariy ,ut[Jn.uoi.' i prory need nct be a member of

63 The instrunent appointing a proxy ung u,]y authority under which it is executed a copy of thatauthority ceflifiec notarially or in srich 
"tr.,ui 

*u" *r ,r ,opr*o by the directors srra, bede"oosited at the registeredoffics of the conpany o, ut ,u.r, oiner ptace wjthin rhe Tanzania asis specified fc'r that purpose in the not;ce convening the meeting, not less than 48 hours before



Alteration of Capital

3,i, "ihe 
icri:;rany rn.*y b,v or.dinary resoir(icn._

(ai ilcrease its share capttai by new shares ci sucn anrount. as ine rescliltrol ;.:rescr!hss.

{b) cr:lsi:lrdate and divrde all or any of its share capital into shares oi iarger amounl ihanits existing shares;

(c) subject to the provisions of Section 65(1)td) of the Act, sub-divrcte its existing shares,or any of them, into shares of smaller amounl than is fixed by the mernorandum ofassociation;

(cf) cancel shares which, at the date of the passing of the resoiution, have not been takenor agreed to be taken by any person and diminish tnu u*ornt oi ,,, ,nr" ..piil, oythe amount oi the shares so cancelJeci.

35- lvhenever as a result of a consolidation of shares any nrembers would becorne entiueu to frabtionsof a share' the directors may, on behalf of tnose'memoers, r.il'tn. shares representinq thefractions for rhe best price reaionabry obtiinabre t" ,.t;;;;;'fi;;;;;;s;j;;, iri|,?"0'r#,"^of this Act' ihe compan5li and distribute the net pro.*Li, of saie in uue proportion among thosemembers, and the direciors may authorize ,0n,. parron to execute an iilstrument of kansfer of theshares to or in accordance lriith the direcrions ;i fi;;;r.il;;."H;irrrrferee sha, nor be boundt0 see to the applicaiion of the purchase *onuy nor'rhriinL iitr.'i, ine snare u;;n .i.Jnvjryinegularity in or invatidity of the proceedings in referen.- ; th;;;;." .1

36' subject to the Provisions:l* f:itf -lompany 
may by speciat resolution reduce its share capirat,any capitar redemption reserve fund or rny.nri* ffiiil:ffi,.'iii"n, *r),.

37' The company shall in each year hold a general meeting as its annual generalmeeting in addition toany other meetings in-thal.Year and shill specifu th- ;;;;;;;r'rr.t ,, rhe notices calins it; andnot more than flfteen. months shall elapse between me late ir o* .nnurr general meeting of thecompany and that of the next. ur vrrs crr

38' All generar meetings other than annuar generar meetings sha* be cared extraordinary generarmeetings.

39' The directors may, whenever they think fit, callan exlraordinary general meeting, and extraordinarygeneralmeetinss shar arso be convened on s.ry1 lewisii;;[d:;;; crtrri'*rv;;';;;il;.oby such requisitionists, as provided by section 134 otfi;;;i. rrrirriy'ti*e there are not within iheTenitory sufficient directors to caii thl ;;;ti;g, any director or any tivo members of the companymay call the rneeiing in the same manner ai nearry as possibie ,. il iiin v,rhich rneetings may beconvened by the direciors.

Notice of General Meeiings

40- Every general nieeting shall be called by twenty-one ctear days notice in writing- The notice shall
:t1tl? 

th,g time and place of the rneeting and in'e generai nutui. or-tr.,. nusiness and, in rhe case ofan annual general meeting, shall speciflthe meeting as such;

Provided that a meeting rri the company may be called by shorter notice if it is so agreed.-

in the case of an annuai general meeting. by all the mernbers entitlecl to attend andvote thereat; and

, in the case of any other,rneeting hy a nrajority in number of the menrbers navin! aright to anend ard ?'re ar rhc r,""ering, n*iig u *,ri",.iifi;il;;1ilil:rilot eu., ri,rn35 per cenl in rrontirrai ,;e1us oi the shar*, ,j;i;g that riqht.

(a)

ib-)



the linre for holcJing 
.the 

meeting or adjourrrec neeiing al ,,vhich the person nameti in theinstrument proposes to vote, or",ln the case of a poll, iot iess than 24 hours bef(:i^e the ljmeappointed for the taking of the pollancl ir: default'tr.r* ir,*iru*uoj of proxv shali ncr be treaiedas valid

64' An instrument appoiniing a proxy shail be in the iollor,,,ing form or a form aq near rhereto ascircumsrances arimii. 'urrururrrv rurrl; u

.. ............linrited ... .

Memberlrnernbers of the abole nameJ .o*puny, rr*reby appolniof'.'.'.'offaiIinghi*,..-,':'],.:.;i,....
As myiour proxy ro vote for me,,-us on myio* u*n.ir rt trre lannuai ;;;;i;;;;rt, ,, tn* irr. *ry o.,
3[l::X'flfiiilJ,or 

the comPanv to be helo on trre .oay or and at any

Signed this ............day of

65' Where it is desired to afford mernbers an nonnrrrrn;r, t nr,,^{i^^

m:xrii{i#;;iil'#ffi TJ?,"if."TJ,[yili::['J:,,,;*,,::,fl :?.1,ll':;ill:

Limited
flwe' ""''""""""' 

""""""":!:i"""""' 
of """'""" "" "":"""'; oelng ' 

' 
" . - .'- .'.-;:Member,/members of the.ab;r; ;;il;;;;r;y, hereby appoinr ..........0f.....;.......... ot faiting hi,r, ......:-.:. . , ..,.of .......... 

-...........,......

as mylour proxy t0 vote for me/us on mylorr nenar at the (annuar or extra "" "" ".'......,,'tr
r be)general meeting of the company to be held on th; ..._:.....:-._. H u, .:,................, and ai anyadjournment thereor 

; ;ffi; i. ili'nlio'll1i,x' 
--]::l:'i::Tjf1'Iinary' as the case ma'

Signed this........_...dayof ..........,.... ... . .... .. ......200....,.

This form is to be used * in favour oflagainsl resolutions {1t213 etc.}. unless othenviseinstructed, the proxy wi, vote as rr* ti,int, nioril;",#;*,;"1#n.
66' The instrument appointing a proxy shall be deemed to confer authonty to demand or join indemanding a poll. vv,,,v, q

67' A vote given in accordance with the terms of aft instrument of proxy,or polldemanded byprorv' or bv the dulv authorized renresentatilg ;i";;;ffi[r l*', be varid notwphstandingthe previous determination *r, *.ir*o uy trr" **pJryi,"i,r"r"g,r,.red office (or at suchoiher place at which the instrument or proxy. was ourv oepositeoibefore the commencement ofrhe meeting or adjourned meeting ,i*[on the proxy is used.

Corporations acting by Representatives at Meetings

68' Any corporation which. is a member of thq,::Ip.1y may by resolution oi its director:s or other'" governing body authori4e such petsoir ai. it thinks fii to uriJ't ,.presentative at any meetirrgor the connpany or or any ctass ;i;*;br ;lhi;.,6;;:;, the person so authorizedshall be entitled. to exerciie tne same powers on,beharf oi tn"'.oiporation which he representsas that corporation courd exercise it it were an individuar *"*o*,. Jr the company.

. Directors

69 
. 

The number of the directors anri the names of ihe Iirst directors shalornrembers derermined in.rvritins ny tne sunsciioe! orure #ffi;i;:::.:*ffjJjT#?iJ,*them ard untir srch oet*'*inuiion Gdffi. KACH&6NA'il,' iu*r, TWATB, rLsrusKAGURUS' JusrlNA JUSTINIAN ,ru ruslaii xuanr€ruoa.r"ir o" the first directors. unressotherwise determinec by generat meeting orO,nrv ;;;ir,*H;ffi; of rJirectors shalt not besuojc,:t io any maximum but shall be not leis than tvo
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tz.

The sharehoiding qualification fordirectors rnay be fixed hy the company in gene:"almeeting.

Powers and Euties of Directors

Subject to the provisions of the Act, the memorandum and the arlicles and to any direcijons
given by special resolution, the business of the company shall be managed by th'e directors,
lvho may exetcise all the polvers of the company. No alteration of the memorandum or ariicles
and no such directions shall invalidate any prior act of the directors, which would othenvise
have been valid. The powers given by this arlicle shall not be limited by any special power
given to the directors by the articles and a meeting of directors at which a quorunr is piesent
may exercise all por,nrers exercisable by the directors.

The directors may by power cf attomey given to them by the generai meetirig appoint any
p:erlon to be the atomey or agent of the company for such purposes and on such conditioni
alffidet-e,tmine, including authority for the'aftomey orcg.ni ro deregate ,ii.;;;;;;fi;
powers.

The directors under directions of the general meeting may exercise all the porlers of ihe
company to borrotry money, and to mortgage or charge it$ undertaking, property and uncallei
capital, or any part thereof, and to issue debentures. debenture strik, ,nO oiner securltlei
iryhether outright or as security for any debt, liability or obiigation of the company or of any tiriiJ
* at.,
Por r.y.

The cornpany may exercise the powers confered upon lhe c0mpany by sectrons 1241o.127 of
the Act rvith regard to the keeping of a branch register, and the diiectors may qsuop6i to tne
provisions of those sections) make and vary such regulations as they rnay thrnk fit respecting
the keeping o{ any such registei.

Directors, Appointments and lnterests

The directors may appoinl one 0r more of their number to the cffice of rnanaging director or to
any other executive office under the company and may enter into an 

-agreement 
or

arrangement v,rith any director for his employment by the company or for the provision by him
of any services outside the scope of the ordinbry duties cf a director. A.ny siictr appointment,
agreement 0r arrangement may be made on such rerms as the directors deiermine and they
may remunerate any such director for his services as they think f1t. Any apppintntent 0f ;
director to an executive office shall terminate if he ceases to be a oirecior, but r,vrthoul
prejudice to any clairn to damages for breach of the contracLoi roriru n.t**rn ihe djrector
and the company, A managing director and a director holding any other execuiive office shali
nol be subject to retirement by rotation.

A direcior-vrho rs in any \,vay, whether directly or indirectly, inte;"ested in a cqntract or proposed
contract with the company shall declare the nature o{ his interest ai a meeting of the directos
in eccordance with Section 209 of the Act.

Subject to the provisions for the Acl, and provided that he has disclosed to the directors the
nature and extentof any material interest of his, a director notwithstanding his office -

(a) rnay be a party to, or otherrrise interested in, any transaction or arrance nrent +;ith the
60mpany or in whioh ihe company is otherwise interested:

ibl may be a director or other officer of, or employecl by. or, a parly ro anv transaction oi
arrangement with, or othenvise interested in any Lody corpolate piomoter:l by tlre

. company or in lvhich ihe company may be interesled.
tc) Shall not by reason of his office, be accountabie io the corilpany fo;- any benelit

which he derives from any such office or employm*nt remuneration or other benefits
received by him as a director or cfficer of. or from his interesi lr. li;ch 01i:er 66^,Orn,
unless the company otherv;ise directs.

.-.,-:.{
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Pr:ovicled that nothing herein contained shall authorize a director or his firm to act a$ auditorto

the cornpany.

For the purposes of articles 76 and77 -

(a) a general notice given io the directors that a director is to be regarded as having an

interest of the nature and extent specified in the notice in any transaction or

arrangement in which a specified person 0r class of persons is interesied shall be

deemed to be a disclosure that the director has an interest in such transaction of lhe

nature and exient specified; and

(bi an interest 0f which a direetor has nc knov/lsdge and of which it is unrcasonable to

expeci him io have knoroledge shall not be treated as an interest oi his.

All cheques; promissory notes, drafts, bills of exchange and other negotiable instruments, anrl

all receipts {or moneys paid to the company, shall be signeci, drawn, accepied, endcrsed, or

othe'{rlisgi,Qiecuted in such manner as the directors shall from time to time by resolution

determine. ,

Minutes .j:

The directors shall cause minutes to be made in books kept for the purpose ,

(a) of all appointmq4ts of officers made by the directors.
(b) Of the names of the direciors present at each meeting of the directors and of any

committee of the directors. ,f
{c) Of all resolutions and proceedings at all meetings of the company, of the holders of

any ciass of shares in the company, and of the directors, and of committees of

directors.

Remuneration and Expenses: Gratuities and Pensions

The rem,lneration of the directors shall be determined by ordinary resolution of the company

and, unless the resolution otherwise provides, such remuneration shaii be deerned to accrue

from day to day. The directors may also be paid atrl iravelling, hotel and othei expenses

properly incuned by them in attending and returning from meetings of the direciors or any

commitiee of the directors or general rneetings 0r separate meetings of the hoideis of any

class of shares or of debentures of the company or otherwise in connection v,rith the business

of the company.

The directors on behalf of the company may pav a gratuily or pension or allovrance on

retirement to any ciireclor who had held any other salaries ofiice 0r place of protit wrth the

company or to hjs widow or dependants and may make contributions to any {und and pay

premiums for the purchase or pro'';isions of any such gratuity, pension or allowance

Disqualification and Removal of Directors

The office of directoishall be vacated if the director -

ceases to be a director by virtue of any provision of the Aci or.he beeomes prohibiled

by law from being a director; or
becomes bankrupt or makes any arrangsment 0r cOmposiiion with his creditors

generally: or'

becomes of unsound mind: or

resigns his office b1r notlce in urriting to the company; cr
shall fcr more than Six consecutive monlhs have been absent r,,rithout permission o{

the directors fronr meetings of the directors held dudng thal perinrl and the dlreelorc

resolve that his ofiice be vacated.

,., i,1,t1'.*'
,.l;,:i,.:i . i..
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Appointment and Retirernent of 0irectors

84. The carrpanv nay by ordinary resolution appoint a person who is willing to act to be a direcior
either to fill a vacancy or io be an additional direcicr.

85. The directors may appoint a person vrho iswilling to acito be a director, eitherto fiLl a vacancy
0r as an additional dir,ector, provided that the total number of directcrs does ncrt exceed the number
fixed by or in accordance with these artieles. A director so appoinled shaii hold office onl;,- $ntil the nexi
following annual general meeting, and shall then be eligible frr re-eieciion.

86. The company may by ordinary resolution, of which special nctice i1a-c beerr given in
accordance with section 144 of ihe Act, remove any director before the expiraiion oi his perici of cffrce
notwithstanding anything in these afticles or in any agreement betv;een the conrpany anu' the c{irector.

. , r,1S,[1ch lemoval shall be without prejudice to any claim the director may have for damages for bi'each of
'r: , jjl.iany servicb contractwith the conrpiny.
.:: i,-, ':a i,.

r. :j j.r,.., :r ,^ l

, - 1,.1$7 The companf may by ordinary resoiution appoint another person in piace of a director"
removed from office under the immediately preceding regulatron, and without prejudice to the powers o{
the directors under article 85 the company may by ordinary resolution appoint any person to be a
director either to flll a vacancv or as an additional director.

. Proceedings of Directors

88 Subject to the provisions of the articles, the directors may regulate iheir meetings as they think
iit. Questions arising at a meeting shall be decided by a maloriiy oi votes. tn case oi an eqrqtty ot
votes, ihe chairman shall have a second or casting vote. A director may., and the secretary'bt'the
request of a directot" shall, call a meeting of the directors. lt shall not be necessary to give noiice of a
meeting director to any directcr who is absent from Tanzania

89. The quorum necessary for the directors may fix the transaction of the business of the direciors,
and unless so fixed shall be two.

90. The continuing directors may act notwithstanding any vacancy in their number, i:ut, if therr
number is reduced below the number fixed as the necessary quorum. the continuing directcrs or
director may act only for the purpose of filling vacancies or of calling a general meeting.

91. The directors may appoint one of their number to be the chairman of the board o{ directors and
determine the period of which he is io hold office. Unless he is unwilling to do so, the director so
appointed shall preside ai every meeting of riirectors as which he is present. But if no such chairman is
appoinled, or if he is unr,villing to preside, or if at any meeting the chainnan is not present within five
minutes after the time appointed for holding the same. directors present may choose one of their
number to be chairman of the meeting.

92. The directors may delegate any of their powers lo any committee consisting of one or more
directors; any committee so formed shall in the exercise of the powers so cJelegated conform to an;r
regulations that may be imposed on it by. the directors, Subject to any such regulations, the
proteedings of a committee witlttwo or more members shall be gover,ned by the articles regulating the
proceedings of directors so iar as they are capable of applying.

93. All acts done by a meeting of the directors or of a committee ol directors oi by a person acting
as a direcior shali, notrvithstandlng that it be aflervrards dlsccvered that ihere 'oia$ seiire defmi in the
apporntment of any such director, 0r that any of then were disqualifiecj .tonr holding cffrie, cr had
vacateC office, or were not entitled Ic ,.,oie, be as valid as i{ every such per:*i't had i;eer' rjuiy appalnie,l
and was qualrfied and had continued to be a Cirector and was ent:iled t0 vcie

94. A resolution in rvriting, signecl by all ihe directors entitled io receive notice of a meeilng of the
directors, or of a committee of directors, shall be as valid and effectual as if it had been passed at a



meeting of lhe directors or ias the case may bei a committee of directors duly convenod anC held, ancl
may ccnsist of several documenis in the like form each signed by one or m0re drrectors.

95. Save as othenvise provided in the adicles, a director shail nol vote at a meeting oi directors or
of a committee ol directors on any resolution concerning a matter in v;hich he has, direciiy or indirect{y
an interest or duty which is materlal and ivhich conflicts 0r may conilict ivith the interests of the
company, Subject to and in accordance lvith the prouisions ol the Acl, an interest of a person who ls
connected wiih a director shall be treated as an inierest of the director.

96. A direclor shall not be countecl in ihe quorum present at a meeting in relation tc a resolution cn
which he is not enlitled to vote.

t tiii: '' Wt erii'proi&als are under consideration concerning the appointmeni of two or more directors
to offices or,employment.wirh the company or.any body r;6;;ir i;";ni.n]rl r.rp;;;; ffi;;;,
the proposais may be divided and considered in relation to each director separated anO lproviOeO fre is
not for another reason precluded from voting) each of the direc{ors concerned shail be entiled to vofe
and be counled in the quorum in respect of each resolution except than concerning irii oivn
appointment.

99' if a question arises at a meeting of directors or of a committee of directors as to the right of a
director to vote, the question may, before the conclusion of the meeting. be referred to rhe chailman-pf
the meeting and his ruling in relation to any director other than himself shail be final and conclusive. {

Secretary

100 The Secretary shall be appointed by the directors for such term, at such rer,runeratjcn ancj
upon such conditions as they may think fit; and any secretary so appointed rnay be removed by them,

101. A provision of the Act o.r tnese Regulations requiring or authorrzing a thing to be done by or to
a director and the secreary shall not be satisfied by its being done by or to irre sanie person acting both
as director and as, or in place of, the semetary.

The Seal

102' The seal shali only be used by the authority of the directors or of.a committee of the direciors
authorized by the directors. The directors may determine who shall sign any jnstrument to ,rt,irn ti.,*
seal is affixed and unless othenvise so determinecJ it shall be signed by a director and by the secretalj
or by a seccnd director' 

Dividends and Reserve

103' Subject to seclion 180 of the Act, the company may by ordinary resolution declare dividends in
accordance with the respec{ive rights of the members, Lut.no dividend shall exceed the amounr
recon+mended by the directors. .

104 _ Subiect io the provtsrons of the Act. the cli;'eetors may from iime io rime pa,r {o the nrember:s
sueh interim dividends as appear t0 the directors to be justifieJ by ti:e prolits of ll,.e ccr:rpany available
for distribution

105' The d'irectors may, before recommending any dividencl, sei asrde out of the p.roliis of the
company such sums as ihey think proper as a reserve or resenre's v,rhich shall, at the discreiion of the
directors, 

.be 
applicable for any purpose to which the profits of the cornpany may be properly applied,

and pending such application may, a'i the like discretion, either be employed in the business of the
company or be invested in such investmenis (other than shares of the companyj as the directors may
from time to tirne think fit. The directors rnay also without placing the same io reierve carry forward and
any profits. v,rhich they may think prudent not to divicje.



i-

1C{, [x':s:pi a:i ,:ihei-r,"s;se p-rcvided by lhe rigtis attaile,i tn shai"es, ail ijiviCenij; sh*ji ]* ijeriar*ti
and paiC :'tiording il the smr:unis raid on ihe shares in respecr ol ..,^;hi*h ihe i]t.,ridsli: rs peiil liti
iii"rid*nds shali ne acponrc,ned and parcl i_,rroiloriionaieiy to the amcunts pard on iii* silare:-: ij;.riini; +nr.-pltlicr: or po;licrts oJ lhe perrcc in respeci oi,r,,hich the {irvidend is oariJ: bu: il ar,r,sha;-e i: issr.irxj cn
ierns prov:ding thai ii shall rani< fcr d:vidend as from e parlicglar ijaie t;r+, sli;r* sinrt ;.*,1* ir, il:.iide rC
accordintlly

1e7 A'nv general rneeting deelaring a divicend meli, upon the i'ec0n:msnci*ti,:r: *j iri aircctcr:i
direci paymenl of such djvidend wholly or partty by ths disiribution of assets anil, whei* ory ilifficult
arises in regard ic the diskibution, the directors may settle ihe ru**, ii,a , furtorlur "ay 

irru"
fractional cerii{icaies and fix the value for distribution of any assets and may deterrrine tnjt -"ii,
payments shall be made to any members upon the footing oi'the.value so fixed rn oreler io adjust the
rights of members, and may vest any assets in trustees

:r j ., r..1: i

' .,' ','l' 108' Any dividend, interest or otlrer moneys payable in cash in respeci of shares my be paid i:y
.: 
'.i: '': cheque sent through the post to the registered address of the holder or,'in ttre rur. .iluint hoJders. lothe registered address cf.that.one of thJ joint holcers wno is trrst namei in the reEsL, 

"in,*,r,uno 
o,. ,nsuch person anc io such address as the holder or joint holders miy i" n.ti,lg J-;t. 

"rr* 
trrlcneqile cr trarrani sl.-al!u,"1?oY payable io the ordeiofth. p*"on {o whom 

't 
isieni a* ;;;;i#;ithe cheque stiail!1 a good drscharse to,the company A;yi*;';;;;;;r;;;;iliinrl ,r.y giu*

eflectuaireceipts for any dlvidends crother moneys payabie rn respect lf ihc siiares l,ei,r i.y ihel rsjoint hrlders.

10g l'io dividend or olher moneys pairabie in respect oi a share shall bear inierest agajpt tiri;
company unress othenvise provided by the rights attached to the share.

1 
1 0 . An.v clit'idend wlrich ilas remained unclaimed ior lwelve years lrom the date r.o/ren il ,became

due {cr paym8nl shatl. if the direciors so resoive.'be forfeitecJ anrt c*ase ir 
"'*i- "'*inu-no"irl*company

Accounts

1 I 1 . The directors shali cause proper baoks of accounl tc be kept uriih respecl .

(a) all sums of nroney received end expended by ihe ccmpany end the rna.iters in respect
of which the receipt and expenditure takes place;(b) all sales and purchases ofgoods by the company: and

ic) tne assets and liabilities ot ine comiany.

Srsper haoks shall not be deemed tc be kept rf lhere are ncr kei:.i sr.rclr hcr;ks ili acioiinl ;$
;re ne(essary io give a jrue anil {air view of the stale of tre c,rrrrpanyis affaiis a*ii tc *xpla!:r
iis transactions

112 The books oi account snall be kept ar ine registererl oifrce oi tle ccr:il,:,; i:: r;irirrell io

::::t l:j lii::.in- Act at such other place s,' piaces;s ine direcrni.s think t,: 1-:lil.fr,",iii,rivays ne
open lo the inspecticln of the direcrcrs.

t"*

113 lr'lo rier':ber shair have the i:ght r:i ilspeirinu en,l.airc{)ijniing:r?(;cf|:r r:.i,\:ir:.,:.i.,r,:k l-
ciocun'enl .f li:e c,rr:tpalrv aiter requestinq anrr shaii bi: iurh+rizeti r:v rirl *,r**i,"is *i l-,i, ll",e g*n,:ril
meetinc ,:f th* ccmtarV

114 
,nie.lirectorl shall, in accorciance with setilons 153. l5i firid 1s$ r:i lhe:.{i:r, r-:ii!"is{} lo br.i

orepared and i0 be lard belore the company in genercrl meetinS; sl;cl.r prnfri inct .osi irrrci,:;s, nalance
sheets, cash flaw $laiefi-renis. group accounls iitany)' and repois as are reierrerl tr-r ir ii:.1,<r,i s*ctioni 

"

115 ln occcldarice with section 163 of the Act, ihe copy af ihe con:pany's ;rrr:,-:ii; ;ujcijiris;c i::a
Iad before,ths g?mpanv in generar meeting log;r',ei reiih a iopy or he oir;.to; ;;;";il;il u.ij;.;;;
repoit shail nat less ihan trventy-one days befcre the da:e of tne rr*riin3 ilti seili :c t,,;riv r:errtteilri.
and e'rery liol'iei"of Cebeniures of, the ccmpany PicvirJec ihat inir; r+l,rieti",:r siilii ::,:, ,*,,,,iro a cr,,.l



0f those dOcumen;s to be sent to any person of ulhose address the company is nol av,rare or ic more
ihan one of the jcint hal<lers of any shares cr-debentures.

Capitalizetion of profits

1'16. The direciors may, r,^riih the authority ol an ordinary resoluiipn of the company

(a) Resolve to capitalize any part of the amount for the time being standing ic the creclit
of any of the company's reserve accounts or to ihe credit of the piofit and loss
account or othenvise available for distribution, and thai such sum be capitalizecl to the
members who ivould have been entitled to it were distributed by way of dividend and
in the same proportions and apply such sum eiiher in or towardi paying up any
amounts Jor the time being unpaid on any shares held by such member: respectively

,., 
,,' or ! laling up in full in issued shares or debentures oi the co*pany io be alioited

1." and distributed:
ri,

., - , (b) ' lvlake such provisicn the issue of fractional ceriificates or by paypnent in cash or:' otherwise as they {hink fit for the case of shares or denentur"s'becoming distributable
in fractions, and authorize any person to enter on behalf of all the meirbers entiiled
thereto into an agreement with the company providing for ihe aiiotment to them
respectively, credited as fully paid up, of any shares or dobentures to whlch ihey are
entitl.ed upon such capitalization, and any agreement made under such authority shall
be effective and binding on aii such nrembers.

Audit f
117 Auditors shall be appointed and theirduties regulated in accordance with sections .170 

to 17g
of the Act.

118 Any notice to be given-to or by any person pursuant to lhe articles shall be in rvriting except
that a notice calling a meeting of drrectors need not be in witing. The cornpany may give any notice to
a member wither personally or by sending it by post in a prepaii envetope ioo*ir.f i, ti.r. ,ir*"Lrr ,t
his.regislered address, or by leaving it at that address. where a notice is ;i;y p..t, ..*i.- .iiir.
notice shall be deemed 

io 
be efeoleq by properly addressing, preparing, and posting a tetter containing

the notice, and to have.been effected at the expiraticl ot qsJventy twoinours arte; til l;'*, ,orrrintng
the same was posted. A member whose registered address is noiwrtnin the ranzania and who gives to
the company and address within the lanzania at which notices may be given him shall be uniit{.d to
receive any notice from the company. i; - s'r({rr vv e,trlrs

]19,. . A notice may be given by the cornpany to the jcint holders of a share by giving the notice to the
joint holder first named in the register of members in respect of the share

1.2a .A 
notice may be g.iven by the company to the persons enti'iled lo a share ln ccnsequence cf

ihe deaih or bankruptcy of a member by sending or ielivering it, in any manne1 auihorrzed by the
articles' addressed to them by name, 0r by the title of represenlaiives or the deceaseei. cr trustee ol lhe
bankrupt' or by any like description, ai ihe address, if any, within ttre Taniania supplied ror tr,e purpose
by the. persons claiming 

]o !e so entitled, Untii suoh an address has been supptied, a notice mall be
given in any manner in which it might have been given if the death or oantruptci [,|;oio;;;;;u;.-'

l:l^"^ j::llll present, eiiher in person or by proxy, at any mesting of rhe company cr of rhe
nolders ol any class of shares in the company shall be deemed to have received purpose for lvhich it
was called' 

winding up

122 lf the eompany is wound up the liquidator may, with sanction of a special resolutions of ihe
c0mpany and'any other sanction required by the Act divide amongst the memiers in rpr.luin, orfroi.
ot any part of the assets of the company and may, for that purpose, sei such value as he deens fair
upon any property to be divided and may determine hour such division shall be carried out as beivueen
the members or difierent ciasses of mEmbei's. The Liquidator may with the like sanciion, vest ihe



whole or any part of the assets in trustees upon such trusts {or the berrefit of the members as the
tiquidator" with the like sanction, shall determine, but no member shall be compeiled to accept any
shares or other securities upon which there is a liabiiity

lndemnity

123 .. SufncJ to the provisions of the Acl, but without prejudice to any indemnity tb whiah a directsr
may othenrise be en{itled, every directrcr or other officer or auditbr.of the complny shall ,be indemnified
out of the assets of the company againsl any liabilig incuned by hirn in deienoing ,ny pioi*J*gs,
wheiher civil.Or criminal, in which judgment is given in his favour or in whith tre 6 iequitted oiin
connection with any applbation under section 481 of the Act in which relief is granted to him bv the
court from liability for negligence, default, b,reach of duty or breach of trust In relation t; the a#;irs;f th;
company.

Names, addresses end destription
of subscribers

No. of,shdfes taken Signatures

Leonard Kachebonaho
ArPeasanUBusinessman

P-0; Eox 84 Karagwe ,

550 Sgned b,y' Leonard

FhchebohEho

YusulTwaib
A,,Peasant
P.-o,'Boi 84 Karagwe

100 Signed 5y:: ,Yusuf
lwalb

,Ba#eth Ru'iguza '*d

:Supplies'Offcer

F,,0,Box S4,Karagwe-

150 S$ned ,bJ Eartreth

Syriguza., ,
,|

Ev,arister Beeblua
Ah,Administr,ator
P,O;.Box 115 Karagwe

{00 S,igned b$':Evarister
Bee,bwa :'

Opta.t6,Mwornbeki
Aecounhnt
P,O. Box 84 Karaqwe

1CIo $$ned ,by Optatus
M*ombeki,

BATED this 17h January 2008
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l[".1?r*, rddrissu

Signed by Fatrna lddrissu

Oomrnissioner forOaths of p. O. Box i0s27rDaressalaam
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