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THE COMPANIES ACT, 2002

(Act No. 12 of 2002)

ARTICLES OF ASSOCIATION

OF

LIAM RANCH LIMITED

TABLE A EXCLUDED

1. The regulations in Table A in thec First Schedule to the Companies Act (Cap.
212)) shall not apply to the Company, except so far as the same are repecated
or contained in these Articles.

INTERPRETATION

In these Articles, unless the subject or context otherwise requires, the words

standing in the first column of the table next hereinafter contained shall bear
the meanings set opposite to them respectively in the second column thereof:-

WORDS

The Act

These Articles

The Directors

The Office

MEANINGS

The Companies Act 2002 and every statutory
modification and re-enactment thereof for the time

being in force.

These Articles of Association as originally framed or
as altered from time to time by Special Resolution.

The directors for the time being of the Company.

The registered office for the time being of the
Company.
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Tanzanin menns the Mainland of the United Republic of

Tanznanin.

Writing shall include printing and lithography and any other mode or modces
of representing or reproducing words in a visible form.

Words importing the singular number only shall include the plural number,

and vice versa.

Words importing the masculine gender only shall include the feminine gender;

and

Words importing persons shall include corporations.

Subject as aforcsaid, any words or expression defined in the Act shall, except
where the subject or context forbids, bear the same meanings in these

Articles.

SHARES

The Share Capital of the Company is Tanzanian Shillings One Hundred
Million (Tshs. 100,000,000/=) divided into One Thousand (1,000) ordinary
shares of Tanzania Shillings One Hundred Thousand (Tshs. 100,000/=)

each '

Without prejudice to any special rights previously conferred on the holders of
any existing shares or class of shares, any share in the Company may be
issued with such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, return or capital or
otherwise as the Company may from time to time by Ordinary Resolution

determine.

Subject to the provisions of Section 61 of the Act, any preference shares may,
with the sanction of an Ordinary Resolution, be i1ssued on the terms that they
are, or at the opinion of the Company are liable to be, redeemed on such
terms and in such manner as the Company before the issue of the shares may

by Special Resolution determine.

The Company is a private company and accordingly no invitation or offer shall
be made to the public (whether for cash or otherwise) to subscribe for any
shares in or debentures of the Company, nor shall the Company allot or agree
to allot (whether for cash or otherwise) any shares in or debentures of the
Company with a view to all or any of those shares or debentures being offered

for sale to the public.

The Company may pay to any person a commission in consideration of his
subscribing or agreeing to subscribe, whether absolutely or conditionally, or
Procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the Company: Provided that such commission
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10.

11.

12.

shall not cxccm_i 10 per cent of the price at which such shares are issued, or
an amount cquivalent to such percentage; and the requirecments of section 56

of the Act shall be obscrved.

(a) The Directors may subject to Article 47 hereof allot, grant options over, or
otherwise deal with or dispose of any relevant securities of the Company 1n
accordance with the provisions of the Act to such persons and generally on

such terms and conditions as the Directors think proper.

(b) The general ‘authority conferred by paragraph (a) of this Article shall be
conditional upon due compliance with Article 47 hereof and shall extend to

the amount of the authoriscd share capital of the Company upon its
incorporation.

(c) The Directors shall be entitled under the general authority conferrcd by
paragraph (a) of this Article to make at any time before the expiry of such
authority any offer or agreement which will or might require relevant
securities of the Company to be allotted after the expiry of such authorty.

If two or more persons are registered as joint holders of any share, any one of
such persons may give effectyal receipts for any dividends or other moncys

payable in respect of such share.

No person shall be recognised by the Company as holding any sharc upon any
trust, and the Company shall not be bound by or required to recognise any
equitable, contingent, future or partial interest In any share or any right
whatsoever in respect of any share other than an absolute right to the entirety

thereof in the registercd holder, except as by these Articles otherwise
expressly provided or as required by law.

shall be entitled, without payment, to receive within two

Every member
sfer (unless the conditions of 1ssue

months after allotment or lodgement of tran
provide for a longer interval} one certificate (under the Company's common

seal or for all the shares registered in his name, specifying the number and

(where necessary) denoting numbers of the shares in respect of which it 1s

:csued and the amount paid up thereon: Provided that in the case of joint
be bound to issue more than one certificate to

holders the Company shall not

all the joint holders, and delivery of such certificate to any onc of them shall
be sufficient delivery to all. Every certificate shall be signed by one Director
and countersigned by the Secretary of by an assistant or deputy Secretary.
Where part only of the shares co ..ed in a certificate are transferred, the

member transferring shall be entl

balance thereof.

hall be defaced, worn out, destroycd or lost, 1t may bec
nity and payment of

ating the evidence

If any share certificate s
renewed on such terms (if any) as to evidence and indem

the expenses reasonably incurred by the Company investig
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13.

14.

15.

16.

17.

18.

as the Directors shall require but otherwise frec of charge and (in casc of
defacement or wearing out) on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount licn upon all shares (whether
fully paid or not) registered In the name of any member, either alone or jointly
with any other person, for his debts, liabilities and cngagements, whether
solely or jointly with any other person, to or with the Company, whether the

period for the payment, fulfilment or discharge thcreof shall have actually
h lien shall extend to all dividends from time to time
e Directors may at any time declare

from the provision of this Article.

arrived or not, and suc
declared in respect of such shares. But th

any share to be excmpt, wholly or partially,

The Directors may sell the shares subject to any such lien at such time or
times and in such time or times and in such manner as they think fit, but no
sale shall be made until such time as the monies in respect of which such licn
exists or somc part thereof are or is presently payable or the liability or
engagement in respect of which such lien exists is liable to be presently
fulfilled or discharged, and until a demand and notice in writing stating the
amount due to specifying the liability or engagement and demanding payment

or fulfilment or discharge thereof and giving notice of intention to sell in

default shall have been served on such member or the persons (if any) entitled

by transmission to the shares, and default in payment, fulfilment or discharge
shall have been made by him or them for fourteen days after such notice.

The net proceeds of any such sale shall be applied in or towards satisfaction
of the amount due to the Company, or of the liability or engagement, as the

case may be, and the balance (if any) shall be paid to the member or the
persons (if any) entitled by transmission to the shares so sold.

aforesaid, the Directors may authorise some person to
of transfer of the shares sold to the purchaser and may
ame in the register as holder of the shares, and the
hall his title to the shares be affected by any
n reference to the sale.

Upon any such sale as
execute an instrument
enter the purchaser's n

purchase money, nor S
invalidity in the proceedings 1

receive any dividend or to exercisc any
time being due

held by him, whether alone or jointly with any
nses (if any)

No member shall be entitled to
privilege as a member un

and payable on every share
other person, together with interest and expe

CALLS ON SHARES

The Directors may, subject to the provisions of these Articles, from time 10

time make such calls upon the members in respect of all monies unpaid on
their shares as they think fit, provided that fourteen days’ notice at least is
given of each call and each member shall be liable to pay the amount of every
call so made upon him to the persons, by the instalments (if any) and at the

times and places appointed by the Directors.
7
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48.

49.

50.

ol.

2.

ta;:;::poted will be cfleerned t? I'Tave been declined, and after the expiry of such
ven 3-1 zfc}::: I:C?'pt of an intimation from the member to whom such notice is
A eclines to accept t.he shares offered, the Directors may, subject

ese cles, allot or otherwise dispose of the same to such pers,ans and

upon such shares as aforesaid which, by reason of the proportion b

them to the number of persons entitled to any such offer as afor:s '{c)ime :Y
reason of any other difficulty in apportioning the same, cannot in th:l ?T' .
of the Directors be conveniently offered in manner herci’nbefore provide:lpmmn

Except so far as otherwise provided by or pursuant to these Articles or by the
co.nflitions of 1ssue, any new share capital shall be considered as part of the
original ordinary share capital of the Company, and shall be subject to the
same provisions with reference to the payment of calls, lien, transfer
transmission, forfeiture and otherwise as the original share capital. |

MODIFICATION OF RIGHTS

Subject to the provisions of the Act if at any time the share capital of the
Company is divided into different classes of shares, the rights or privileges for
the time being attached to any class of shares may (notwithstanding that the
Company may be or be about to be in liquidation) be varied or abrogated with
thg consent in writing of the holders of three-fourths in nominal value of the
issued shares of that class. To.any such separate general meeting all the
provisions of these Articles relating to General Meetings shall apply provided
always that the necessary quorum at any such meeting other than an
adjourned meeting shall be two persons holding or representing by proxy at
least one-third in nominal value of the issued shares of the class in question
and at an adjourned meeting one person holding shares of the class in
question or his proxy and provided that any holder of shares of the class in

question present in person or proxy may demand a poll.
GENERAL MEETINGS

shall in each year hold a general meeting as its annual general
meetings in that year, and shall specify the

alling it; and not more than fifteen months
neral meeting of the Company

The Company
meeting in addition to any other

meeting as such in the notices C
shall elapse between the date of one annual ge

and that of the next. |
' Company shall hold its first annual general

meeting within eighteen months of its incorporation, it need not hold it in the
year of its incorporation or in the following year. The annual general meeting

shall be held at such time and place as the Directors shall appoint.
s shall be called

Provided that so long as the

All general meetings other than annual general meeting

extraordinary general meetings.

The Directors may, whenever they think fit, convene an extraordinary general

meeting, and extraordinary gencral meetings shall also be convened on such
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requisition, or, in default, may be convened by such rcquisitions, as provided
by Section 134 of the Act.

NOTICE OF GENERAL MEETINGS

S53. Every gencral meecting shall be called by twenty-one days’ notice in writing at
the least. The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given, and shall specify the
place, the day and the hour of the meeting and the nature of any special
business that is to be transacted, and shall be given, in manner hereinalter
mentioned or in such other manner, if any, as may be prcscribed by the
company in gencral meeting, to such persons as are, under the regulations of
the Company, entitled to receive such notices from the Company.

Provided that a meeting of the Company shall, notwithstanding that it is
called by shorter notice than that specificd in these presents, be deemed to
have been duly called if it is so agreed -

(a) in the case of a meeting called as the annual gencral meeting, by all the
members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of’ t?m
members having a right to attend and vote at the meeting, being a majority
together holding not less than 95 per cent in nominal value of the shares

giving that right.

s4. The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not

invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraerdin?nr
General Meeting, and all that is transacted at an Annual General Meeting

shall also be deemed special, with the exception of declaring a dividend, the

consideration of the accounts and balance sheets and the reports of the
ing or annexed

Directors and Auditors, and any other documents accompanying or <
to the balance sheets, the election of Directors in place of those retiring and

the appointment and fixing of the remuneration of the Auditors.

09.

56. No business shall be transacted at any General Meeting unless a quorum. is
present when the meeting proceeds to business. Save as herein otherwise

provided, two members present in person or by proxy shall be a quorum.
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S7. If wnf.hin half an hour from the time appointed for the holding of a General
Meeting a quorum is not present, the meeting, if convened on the requisition
of members, shall be dissolved. In any other casc it shall stand adjourned to
the same day in the next week at the same time and place or to such time and
place as the Directors may dctermine and if at such adjourned meeting a
quorum is not present within half an hour from the time appointed for holding

the meeting, the members present shall be a quorum.

58. The Chairman (if any) of the Board of Directors shall preside at every General
Meeting, but if there be no such Chairman, or if at any meeting he shall not
be present within fifteen minutes after the time appointed for holding the
same, or shall be present but unwilling to act as Chairman, the members

present shall choose some Director, or if no Director be present, or if all the
Directors present decline to take the chair, they shall choose some member

present to be Chairman of the Meeting.

59. The Chairman of any meecting at which a quorum is present may, with the
consent of the meeting, and shall, if so directed by the meeting, adjourn the

meeting from time to time and from place to place as the meeting shall
Whenever a meeting is adjourned for fourteen days or more,

any notice of an adjournment or of the business
adjourned meeting. No business shall be transacted at any adjourned

meeting other than the business which might have been transacted at the
meeting from which the adj ourhment took place.

60. At all General Meetings a resolution put to the vote of the meeting shall be
decided on a show of hands, unless before or upon the declaration of the
result of the show of hands a poll be demanded by the Chairman or by at
least two persons for the time being entitled to vote at the meeting, or by a
member or members representing one-tenth of the total voting rights of all the
members having the right to vote at the meeting, or by a member or members
holding shares 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 up on all the shares conferring that right, and unless a poll be
so demanded a declaration by the Chairman of the meeting that a resolution
has on a show of hands been carried, or carried unanimously, or by a
particular majority, Of lost, or not carried by a particular majority, and an
entry to that effect In the minute book of the Company, shall be conclusive
evidence of the fact, without I.JI‘OOf of the number or proportion of the votes
recorded in favour of or against <uch a resolution. The demand for a poll may

be withdrawn.

ded in Article 62, if a poll be demanded in manner aforesaid,

61. Subject as provi
an shall direct, and the result

it shall be taken in such manner, as the Chairm
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62.

63.

64.

63.

66.

67.

68.

69.

70.

of the poll shall be deemed to be the resolution of the mecting at which the
poll was demanded.

No poll shall be demanded on the clection of a Chairman of a meeting, or on
any qucstion of adjournment.

In the case of any equality of votes, whether on a show of hands or on a poll,
the chairman of the meeting shall be entitled to a casting vote in addition to

any other vote he may have.

The demand of a poll shall not prevent the continuance of a mecting for the
transaction of any business, other than the question on which a poll has been

demandcd.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or
classes of shares, on a show of hands every member present in person shall
have onc vote, and on a poll every member shall have one vote for each share

of which he i1s the holder.

A member in respect of whom an order has been made be any Court having
jurisdiction (whether in Tanzania or elsewhere) in matters concerning mental

disorder may vote whether on a show of hands or on a poll by his receiver,
curator bonis or other person authorised in that behalf appointed by that

Court, and such last-mentioned persons may give their votes either personally
or by proxy.

If two or more persons are jointly entitled to a share, then in voting upon any
question the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other holders of
the share, and for this purpose seniority shall be determined by the order in

which the names stand in the register of members.

Save as herein expressly provided, no member other than a member duly

registered who shall have paid everything for the time being due from and
payable to the Company in respect of his shares shall be entitled to vote on

any question either personally or by proxy, or to be reckoned in a quorum, at
any General Meeting.

Votes may be given either personally or by proxy. On a show of hands a
member (other than a corporation) present only by proxy shall have no vote,
but a proxy for or representative of a corporation may vote on a show of

hands. A proxy need not be a member.

The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorised in writing, or if such appointer is
a corporation under its common seal, if any, and, if none, then under the
hand of some officer duly authorised in that behalf. An instrument
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71.

72.

73.

74.

79.

appointing a proxy to vote at a meeting shall be decmed to include the power
to demand or concur in demanding a poll on behalf of the appointer.

The instrument appointing a proxy, together with the power of attorney (if
any) under which it is signed or a notary certificd or office copy thereof, shall

be deposited at the office at least forty-eight hours before the time appointed
for holding the meeting or adjourned meeting at which the person named in

such instrument proposes to vote, or in the case of a poll not less than
twenty-four hours before the appointed for taking the poll and in default the

instrument of proxy shall not be treated as valid.

Any instrument appointing a proxy shall be in the following form with such
variations (if any) as circumstances may require or the Directors may approve:.

, a member
, Of

I , of

of " LIAM RANCH LIM ITED" hereby appoint
to vote for me and on my behalf at the

[Annual, Extraordinary or Adjourned, as the case may be] General Meeting of
the Company to be held on the day of and at every

adjournment thereof.

As witness my hand this day of 20

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 tendered, and
every vote not disallowed at the meeting shall be valid. Any objection made in
due time shall be referred to the Chairman whose decision shall be final and

conclustve.

A vote given or poll demanded by proxy or by the duly authonsed
representative of a corporation shall be valid notwithstanding the previous

determination of the authority of the person voting or demanding a poll unless
notice of the determination was received by the Company at the Registered
Office before the commencement of the meeting or adjourned meeting at
which the vote is given or the poll demanded or (in the case of a poll taken
otherwise than 'on the same day as the meeting or adjourned meeting) the

time appointed for taking the poll.

Subject to the provisions of the Act, a resolution in writing signed by all the
members for the time being entitled to receive notice of and to attend and vote
at General Meetings (or being corporations by their duly authorised
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 and may
consist of several instruments in the like form each executed by or on behalf

of one or more members.

- DIRECTORS

18
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76.

77.

78.

79.

Unless and until otherwise determined by the Company in General Mecting,
the number of the Directors shall not be less than two or more than five. The

first Directors of the Company shall be;

1. JAMES SOSTEN KISINDA
2. ALOYS NTAKIRUTIMANA

The Directors shall have power from time to time and at any time to appoint
any pcrson who is willing to be a Director, cither to fill a vacancy or as an
additional Director. A Dircctor so appointed shall hold office only until the
next Annual General Meeting and shall not be taken into account in
determining the Directors who are to retire by rotation at the Meeting, but

shall be eligible for re-clection at that Meeting.

The remuneration of the Directors shall from time to time be determined by
the Company in General Meeting. Unless otherwise directed by the resolution
by which it Is voted, any such remuneration shall be divided amongst the
Directors as they may agree, or, failing agreement, equally. The Directors
shall also be entitled to be rcpaid all travelling, hotel and other expenses
properly incurred by them respectively in or about the performance of their
duties as Directors, including their expenses of travelling to or from Board

Meetings.

If by arrangement with the other Directors any Director shall

perform or render any special duties or services outside his ordinary duties as
a Director, the Directors may pay him special remuneration, in addition to his
ordinary remuneration, and such special remuneration may be by way of

salary, commission or participation in profits, or by any or all of those modes,
or otherwise as may be arranged.

The office of a Director shall be vacated:-

(A)

(B)

(C)

(D)

If he ceases to be a Director by virtue of any provision of the Act or he
becomes prohibited by law from being a Director.

If a receiving order is made against him or he makes any arrangement
or composition with his creditors.

If he becomes of unsound mind and either he is admitted to hospital in
pursuance of an application for admission for treatment under the
Mental Diseases Act (Cap. 98] or an order is made by a Court having
jurisdiction (whether in the Tanzania or elsewhere) in matters
concerning mental disorder for his detention or for the appointment of
a receiver, curator bonis or other person to exercise powers with

respect to his property or affairs.
If he absents himself from the meetings of the Board during a

continuous period of six months without special leave of absence from
the Directors, and they pass a resolution that he has by reason of such

absence vacated his office.
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80.

81.

82.

(E) If by notice in writing given to the Company he resigns his office.
MANAGING DIRECTORS AND EXECUTIVE DIRECTORS.

(A}  The Directors may from time to time appoint anyone or more of
their body to be Managing Director or to any other executive office

under the Company {hereinafter referred to as an "Executive Director"}
and, subject to the provisions of the Act, for such period and upon
such terms as they think fit, and may vest in such Managing Director
or Executive Director such of the powers hereby vested in the Directors
generally as they may think fit, and such powers may be made
exercisable for such period or periods and upon such condition and
subject to such restrictions, and gencrally such terms as to
remuneration and otherwise as they may determine. The remuneration
of such Managing Director or Executive Director may be made payable
by way of salary or commission or participation in profits, or by any or
all of those modes or otherwise as may be thought expedient, and it
may be made a term of any such appointment that he shall receive a
pension, gratuity or other benefit on his retirement.

(B) A Managing Director and any Executive Director shall not, while he
continues to hold that office, be subject to retirement by rotation, and
he shall not be taken into account in determining the rotation of
retirement of Directors or the number of Directors to retire, but he
shall, subject to the provisions of any contract between him and the
Company, be subject to the same provisions as to resignation and
removal as the other Directors of the Company, and if he ccases to hold
the office of Director he shall ipso facto and immediately cease to be a

Managing Director or Executive Director (as the case may be).
POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may
pay all such expenses of and preliminary and incidental to the promotion,
formation, establishment and registration of the Company as they think fit,
and may exercise all such powers of the Company, and do on behalf of the
Company all such acts as may be exercised and done by the Company, and as
arc not by the Act or these Articles required to be exercised or done by the
Company in General Meeting, subject nevertheless to any regulations of these
Articles, to the provisions of the Act to any directions given by special
resolution but no alteration of the Articles and no such direction shall
invalidate any prior act of the Directors which would have been valid if such
alteration had not been made or that direction had not been given.

The Directors may borrow or raise from time to time for the purposes of the
Company or secure the payment of such sums as they think fit, and may
secure the repayment or payment of any such sums by mortgage or charge
upon all or any of the property or assets of the Company or subject (in the
case of any security convertible into shares) to the provisions of Article 8, by
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83.

84.

85.

the issue of debentures, debenture stock and other securities as thcy may
think fit. (Provided that the amount for the time being remaining un-
discharged of monics borrowed, raiscd or secured by the Directors shall not at
any time exceed (twice the nominal amount of the issued share capital for the
time being of the Company) without the sanction of the Company in General

Meeting; but no lender shall be bound to see that this limit is observed.)

Subject to the provisions of the Act, the Directors on behalf of the Company
may pay a gratuity or pension or allowance on retirement to any Director or
former Director who has held any executive office or employment with the
Company or to his widow or dependants and may make contributions to any
fund and pay premiums for the purchase or provision of any such gratuity,

pension or allowance.

The continuing Directors may act at any time notwithstanding any vacancy in
their body; provided always that in case the Directors shall at any time be
reduced in number to less than the minimum number prescribed by or in
accordance with these Articles, it shall be lawful for them to act as Directors
for the purpose of filling up vacancies in their body, or of summoning a
General Meeting of the Company, but not for any other purpose.

(A) Subject to the provisions of the Act a Director notwithstanding
his office may contract with, be a party to, or otherwise be interested in
any contract or proposed contract or arrangement with the Company or
in which the company is otherwise interested and shall not be liable to
account for any profit or other benefit derived by him by reason of any
such matter and no such contract, proposed contract, transaction or
arrangement shall be liable to be avoided on the ground of any such
interest or benefit: Provided that the nature and extent of the interest
of the Director be declared at a meeting of the Directors in full
compliance with section 209 of the Act.

(B) For the purposes of paragraph (A) a general notice given to the
Directors at such meeting by a Director to the cffect either that he 1s a
member of a specified company or firm and is to be regarded as
interested in any contract, transaction or arrangement which may,
after the date of the notice, be made with that company or firm, or that
he is to be regarded as interested in any contract, transaction or
arrangement which may after the date of the notice be made with a
specified person who is connected with him shall be sufficient
declaratign of interest in relation to any such contract, transaction or
arrangement.

(C) A Director may vote at a mecting of the Directors or of a committee of
Directors upon any resolution concerning a contract, proposed
contract, transaction or arrangement in which he has, whether directly
or indirectly, an interest or upon any matter arising there from, and if
he shall so vote his vote shall be counted and he shall be taken into

account in determining whether a quorum is present at such meeting.
21
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86.

87.

88.

89.

S0.

91.

92.

ROTATION OF DIRECTORS

Subject to the provisions of these Articles, one-third of the Directors for the
time being, or if their number is not a multiple of three then the number
nearcst to one-third, shall retire from office at the first Annual General

Meeting and at any Annual General Meeting in any subsequent year.

The Directors to retire shall be the Directors who have been longest in office
since their last election. As between Directors of ecqual seniority, the Directors
to retire shall, in the absence of agreement, be selected from among them by
lot. A retinng Director shall be eligible for re-election, and shall act as a

Director throughout the meeting at which he retires.

Subject to any resolution reducing the number of Directors, the Company
shall, at the meeting at which any Dircctor shall retire in manner aforesaid,
fill up the vacated office by electing a person thereto, and may, without notice
in that behali, fill up any other vacancies.

No person, not being a Director retiring at the meeting, shall, unless
recommended by the Directors for election, be eligible for the office of Director
at any General Meeting unless not less than three or more than twenty-one
days before the day appointed for the meeting, there shall have been given to
the Secretary notice in writing by some member duly qualified to be present
and vote at the meeting for which such notice is given of his intention to
propose such person for election, and alsc notice in writing, signed by the

person to be proposed, of his willingness to be elected.

If at any meeting at which an election of Directors ought to take place, the
place of any retiring Director is not filled up, such retiring Director shall, if
wiling to act, be deemed to have been re-elected, unless at such meeting it
shall be determined to reduce the number of Directors or a resolution for the
re-election of such retiring Director shall have been put to the meeting and

not carned.

The Company may from time to time in General Meeting increase or reduce
the number of Directors, and determine in what rotation such increased or
reduced number shall go out of office, and may take any appointments

necessary for affecting any such increase as aforesaid.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit, and determine the quorum
necessary for the transaction of business. Unless otherwise determined, two
shall be a quorum. Questions arising at any meeting shall be decided by a
majority of votes. In case of an equality of votes the Chairman shall have a

second or casting vote.
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93.

94,

3.

96.

97.

The Dircctors may, and on the request of a Director the Sccretary shall, at any
time summon a meeting of the Directors. It shall not be necessary to give
notice of a meeting of Directors to any Director for the time being absent {rom

the Tanzania.

The Dircctors may from time to time ¢lect a Chairman, who shall preside at
meetings of the Directors, and determine the period for which he is to hold
office, but if no such Chairman be clected, or if at any meeting the Chairman
be not present within five minutes after the time appointed for holding the
same, the Directors present shqﬂ choose someone of their number to be

Chairman of such meeting.

(A) A Director (other than an alternate Director) may from time to time by
notice in writing to the Company appoint any Director or any person approved
by his co-Directors to act as an alternate Director at any meeting of the Board
from which he is himself absent, and may in like manner remove any person
so appointed from office.

(B) An alternate Director appointed under this Article shall not be entitled

to any remuneration from the Company, but he shall be entitled, while
holding office as such, to receive notice of all meetings of Directors and of all
meetings of committees of Directors of which his appointer is a member and
to attend and vote thereat in place of and in the absence of the Director
appointing him.

(C) Such alternate Director shall cease to be an alternate Director if his
appointer ceases to be a Director; but if a Director retires by rotation or
otherwise but 1s re-appointed or deemed to have been re-appointed at the
meeting at which he retires, any appointment of an alternate Director made
by him which was in force immediately prior to his retirement shall continue

after his re-appointment.

(D) An alternate Director shall be deemed for all purposes (save for the
appointment of an alternate Director under this Article) a Director and shall
alone be responsible for his own acts and defaults and he shall not be deemed

to be the agent of the Director appointing him.

(E}] A person who holds office only as an alternate Director shall, if his
appointer is not present, be taken into account in reckoning a quorum at any
meeting of the Directors or any committee of the Directors.

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

A committee may clect a Chairman of its meetings. If no such Chairman is
clected, or if at any meeting the Chairman is not present within five minutes
alter 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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98,

99,

100.

101.

102.

103.

A committee may meet and adjourn as its members think proper. Questions
anising at any .mmeeting shall be determined by a majority of votes of the
members present, and in case of an equality "of votes, the Chairman of the
committee shall have a second or casting vote.

All acts bona fide done by any meeting of Directors, or of a committee of
Directors, or by any person acting as a Director, shall notwithstanding it be
afterwards discovered that there was some defect in the appointment or
continuance in office of such Director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such person had

been duly appointed or had duly continued in office and was qualified to be a
Director.

The Dircctors shall cause proper minutes to be made of all General Meetings
of the Company and proper records to be kept of all Written Resolutions {(and
of signatures) and also of all appointments of officers, and of the proceedings
of all meetings of Directors and committees, and of the attendances thereat,
and all business transacted at such meetings. All such minutes and records
(and signatures) shall be entered in books provided for the purpose. Any such
record of a Written Resolution (and of the signatures) purporting to be signed
by a Director or by the Secretary shall be evidence of the proceedings in
agreeing to a Written Resolution and until the contrary is proved the
requirements of the Act with respect to those proceedings shall be deemed to
be complied with and any such minutes of any such meeting, if purporting to
be signed by the Chairman of such meeting, shall be conclusive evidence
without any further proof of the facts therein stated.

A resolution in writing signed by all the Directors for the time being entitled to
receive notice of a meeting of the Directors or of a committee of Directors shall
be as valid and effective for all purposes as a resolution passed at a meeting of
the Directors or (as the case may be) a committee of Directors duly convened,
held and constituted and may consist of several documents in the like form
each signed by one or more Directors.

THE COMMON SEAL

The Company's common seal shall not be affixed to any instrument except by
the authority of a resolution of the Board of Directors, and in the presence of
at least one Director and of the Secretary, and such Director and the
Secretary shall sign every instrument to which the common seal shall be
affixed in their presence, and in favour of any purchaser or person bona fide

dealing with the Company such signatures shall be conclusive evidence of the
fact that the common seal has been properly affixed.

SECRETARY

The Secretary shall be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit, and any

Secretary so appointed may be removed by them.
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g T TR e -

104. No person shall be appointed or hold office as Sccretary who is -

105.

106.

107.

108.

109,

(a) the sole Dircctor of the Company; or

(b} a corporation the sole Director of which is the sole Director of
the Company;

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

A provision of the Act or these presents requiring or authorising a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being
done by or to the same person acting both as Director and as, or in place of,

the Secretary.
DIVIDENDS AND RESERVE FUNDS

Subject to any rights or privileges for the time being attached to any shares in
the capital of the Company having preferential, deferred or other special rights
in regard to dividends, the profits of the Company which it shall from time to
time be determined to distribute by way of dividend shall be applied in
payment of dividends upon the shares of the Company in proportion to the
amounts paid up thereon respectively otherwise than in advance of calls. If
any share is issued on terms providing that it shall rank for dividend as from
a particular date, that share shall rank for dividend accordingly.

Subject to the provisions of the Act, the Company in General Meeting may
from time to time declare dividends, but no such dividend shall exceed the
amount recommended by the Directors.

Subject to the provisions of the Act, the Directors may pay interim dividends if
it appears to them that they are justified by the profits of the Company
available for distribution. If the share capital is divided into different classes
of shares, the Directors may pay interim dividends on shares which confer
deferred or non*preferred rights with regard to dividend as well as on shares
which confer preferential rights with regard to dividends, but no interim
dividend shall be paid on shares carrying deferred or non-preferred rights if,
at the time of payment, any preferential dividend is in arrears. The Directors
may also pay at intervals settled by them any dividend payable at a fixed rate
if it appears to them that the profits available for distribution justify the
payment. Provided the Directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred nights for any loss they
may suffer by the lawful payment of an interim dividend on any shares having
deferred or non-preferred rights.

With the sanction of a General Meeting, dividends may be paid wholly or in
part in specie, and may be satisfied in whole or in part by the distribution
amongst the members in accordance with their rights of fully paid shares,
stock or debentures or any other property or assets suitable for distribution
as aforesaid. The Directors shall have full liberty to make all such valuations,
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110.

111

112.

113.

114,

110.

116.

adjustments and arrangements, and to issuc all such certificates or
documents of title as may in their opinion be necessary or expedient with a
view to facilitating the equitable distribution amongst the members of any

dividends or portions of dividends to be satisfied as aforesaid or to giving them
the benefit of their proper shares and interests in the property, and no
valuation, adjustment or arrangement so made shall be questioned by any

member.

The Directors may, before recommending any dividend set aside out of the
profits of the Company such sums as they think proper to a reserve fund or
reserve account, which shall at the discretion of the Directors be applicable
for any purpose for which the profits of thec Company may lawfully be applied.
The Directors may also from time to time carry forward such sums as they
may deem expedient in the interests of the Company.

The Directors may deduct from'any dividend or other monies payable in
respect of any shares held by a member, either alone or jointly with any other
member, all such sums of money (if any) as may bc due and payable by him
cither alone or jointly with any other person to the Company on account of
calls or otherwis_c in relation to the shares of the Company.

Any dividend, instalment of dividend or interest in respect of any shares may
be paid by cheque or warrant payable to the order of the member entitled
thereto, or (in the case of joint holders) of that member whose name stands
first on the register in respect of the joint holding.

Every such cheque or warrant shall (unless otherwise directed) be sent by
post to the last registered address of the member entitled thereto, and the
receipt of the person whose name appears on the register of members as the
holder of any share, or, in the case of joint holders, of any one of such
holders, or of his or their agent duly appointed in writing, shall be a good
discharge to the Company for all dividends or other payments made in respect
of such share. Every such cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby.

No dividend or other monies payable in respect of a share shall bear interest
as against the Company unless otherwise provided by the rights attached to
the share.

Any dividend which has remained unclaimed for twelve years from the date
when it became due for payment shall, if the Directors so resolve, be forfeited
and cease to remain owing by the Company.

CAPITALIZATION OF RESERVES ETC.,

The Company in General Meeting may upon the recommendation of the
Directors resolve that it is desirable to capitalise any undivided profits of the
Company (not being required for the payment or provision of any fixed
preferential dividend) standing to the credit of any of the Company's reserve

accounts or to the credit of the profit and loss account or otherwise available
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117.

118.

for distribution and accordingly that such sum be set free for distribution
amongst the members who would have been entitled thereto if the same had
been distributed by way of dividend and in the same proportions on condition

that the same be not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any shares held by such

members respectively or paying up in full unissued shares or debentures of
the Company to be allotted and distributed credited as fully paid up to and

amongst such members in the proportion aforesaid, or partly in the one way
and partly in the other, and the Directors shall give effect to such resolution.
Provided always that an amount standing to the credit of a share premium
account or capital redemption reserve may, for the purposes of this Article,

only be applied in the paying up of un-issued shares to be allotted to
members of the Company as fully paid bonus shares.

The Company in General Meecting may upon the recommendations of the
Directors resolve that it is desirable to capitalise any part of the amount for
the time being standing to the credit of any reserve account of the Company
or its profit and loss account which is not available for distribution by
applying such sum in paying up in full un-issued shares to be allotted as fully
paid bonus shares to those members of the Company who would have been
entitled to that sum if it were distributed by way of dividend and in the same
proportions and the Directors shall give effect to such resolution.

Whenever a resolution is passed in pursuance of Article 116 or 117 the
Directors shall make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issues of fully
paid shares or debentures, if any, and generally shall do all acts and things
required to give effect thereto. Where any difficulty arises in respect of any
such distribution the Directors shall settle the same as they think expedient,
and in particular they may issue fractional certificates, fix the value for
distribution of any fully paid up shares or debentures, make cash payments
to any shareholders on the footing of the value so fixed in order to adjust
rights, and vest any such shares or debentures in trustees upon such trusts
for or for the benefit of the persons entitled to share in the appropriation and
distribution as may seem just and expedient to the Directors. When deemed
requisite the Directors may authorise any person to enter on behalf of all the
members concermed into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid, of any shares or
debentures to which they are entitled upon such capitalization, any

agreement made under such authority being binding on all such members.

ACCOUNTS

119. The Directors shall cause accounting records to be kept in accordance with

120.

the provisions of the Act.

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

accounting records of the Company, or any of them, shall be open to the
27


https://digital-camscanner.onelink.me/P3GL/g26ffx3k

121.

122.

123.

124,

125.

126.

127.

inspection of members, and no member (other than an officer of the Company)
shall have any right of inspecting any of the accounting records of the
Company except as conferred by the Act authorised by the directors or by a

resolution of the Company in General Mceting. The Company's accounting
records shall at all times be open to inspection by the officers of the company.

The Directors shall from time to time in accordance with the provisions of the
Act cause to be prepared and to be laid before the company in general meeting

such profit and loss accounts, balance sheets, group accounts (if any) and
rcports as required by the Act.

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 auditors' report, shall not less than twenty-one

days before the date of the meeting be sent to all persons entitled to receive
notices of general meetings of the Company.

AUDIT

Once at least in every year the accounts of the Company shall be examined,
and the correctness of the' profit and loss account ad balance sheet
ascertained by one or more properly qualified Auditor or Auditors.

The appointment, powers, rights, remuneration and duties of the Auditors
shall be regulatéd by the provisions of the Act relating thereto.

NOTICES

Any notice to be given pursuant to these Articles shall be in writing and may
be served by the Company upon any member either personally or by sending
it through the post in a prepaid letter addressed to such member at his

registered address as appearing in the register of members or by leaving it at
that address.

All notices directed to be given to the members shall, with respect to any
share to which persons are jointly entitled, be given to whichever of such
persons is named first in the register of members, and any notice so given
shall be sufficient notice to the holders of such share.

Any member described in the register of members by an address not within
Tanzania, who shall from time to time give the Company an address within
Tanzania at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be entitled
under these Articles if he had a registered address within Tanzania, but, save
as aforesaid, and as provided by the Act, only those members who are

described in the register of members by an address within Tanzania shall be
entitled to receive notices from the Company.
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128.

129.

130.

131.

132.

Every person who becomes entitled to a share shall bc bound by any notice
in respect of that share which, before his name is entcred in the Register of
Members, has been duly given to a person from whom he derives his title.

A notice may be given by the Company to the persons entitled to any share in
consequence of the death or bankruptcy of a member by sending it through
the post in a prepaid letter addressed to them by name or by the title of
representatives or trustces of such deceased or bankrupt member, at the
address (if any) in Tanzania supplied for the purpose by such persons as
aforesaid, or (until such an address has been supplicd) by giving the notice in
the manner in, which the same would have been given if the death or

bankruptcy had not accurred.

Any notice or other document, if served or sent by post, shall be decmed to
have been served or delivered at the expiration of 48 hours from the time
when the envelope containing the same was posted and in any other case at
the time at which the letter would be delivered in the ordinary course of post.

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by
the Act, divide amongst the members in specie or kind the whole or any part
of the assets of the Company (whether they shall consist of property of the
same kind or not) and may, for such purpose set such value as he deems fair
upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit of the
contributories as the liquidator, with the like sanction, shall think fit, but so
that no member shall be compelled to accept any shares or other securities
whereon there 1s any liability.

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to
which a Director may otherwise be entitled, every Director or other oflicer or
Auditor of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether
civil or criminal in which judgment is given in his favour or in which he is
acquitted or in connection with any application in which relief is granted to
him by the Court from liability for negligence, default, breach of trust in
relation to the affairs of the Company.

WE, the several persons whose names, signatures, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of this
Articles of Association and we respectively agree to take the number of shares in the
capital of the company set opposite to our respective names.
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