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THE COMPANIES ACT 7,OOZ

. 
f I COMPAI{Y LIMITED BY SHARES

Jtt/

\i; -" MEMORANDUM OF ASSO CIATIQN-y- 
KW)

1.

Z.

\ a ?Rux\uurRANSPo 
Rr c o MPAI\rY t'ryIl

*. . "-\Y- ',.h ' 7r", #r \' rfu 2.nio u4 ,n. Compa'y is "A. K rnemfofti" i
r-r&rtr0' \ iil, "1,

u$LuK, oF *.:h

(b)

(.1 )

a ?rt.sm
The registered office of the Company u'ill be ,i,.B,.b i n*+r,
Republic of Tanzania. og. 
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3. The objects for which the Compar-ry is formed are''

(a) '1'o ctrgagc in trarrsportation of gootls betr,r'een regions, or districts In
'l'atrzattiit, 

9)' ,rretluntl routes, ancl transporting of Transit Cargo to and
ironr ncighborirrg countries.

(c)

'l-o 5ql',61'vlrtract arrel leasc of trucks for purpose of transrorting inland
qoorls c'lnri ()r' gootls clestinecl to neighboring countries and act as

conrnrissiclrr Agent betrveen those parties.

'l'r) c.rrr'\'()r1 bLrsiness of prclp-rrietors anr-i/or hires of trucks, Lcrries, Cars,
Nlicrobuscs, Lruscs, se.lf or chauffeur clr'ir"en for transportation of
passcrlqe.rs arrtl goocls withirr fanzania arrtl/ or in the neighboring
countrics, carrv on thc business of manufactures of species, vellow gram,
gr.rirr arrrl seerl merchants ancl rnillers of all tt,pes of food proulucts.

'l'o g11g;'1sc in conc'luct irr anrl betn,een anv anci all the regions and districts
in-['anz-.-rrria, neighboring countries anr-l other foreigrr counEies, as agents
or otherwise, the business of general; trucking, forlt,ar,f,ing, cartage,
5[1rragc,',varehousing, corrsoliclating, clistributing, wharfage, contracting,
Ioading, utrlclar-ling anr-l steveclore business and to conduct as general
Lrrokerage cclmmission ancl customs house blokerage service business and

to harrclle anci forwarc'i for transportation by air, highway, \',-ater and rail,
rrtati Lretrt,eerr cities, towns, r,iilages arrd other places in various parts of
thc lvorlti person, bilis notes, packages, merchanclise, luggage's, goods,
\\'i.-lrLrs, ['rarccls and other movatrle and persorral propertv ovet and on such

lirrcs arrtl routcs as nlav from tinre to tirne exist arrcl general to act as

")
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(e)

agetrts for lanr{ estate, brokers, characters, auctioneers clearing and
forwarrling agerrts insurance agents and agency in all its respective
branches.

To accluire, take over, promote, establish and carry on all or any of the
busirress of seed crushers and rnanufactures and processors of soybeans,
linsee,cls, cottonseeds, groundnuts, simsim, sunflowers, and any other
seecis ancl cakes, oil extractors by crushing, chemicals or any other process
from the afore mentioned plants or manufacture, null and render
marketable anv such oil and to sell, dispose of and deal in any such oil
either in its prepared, manufactured or raw state.

To carry on the business of imports of motor vehicles, sPare parts,
electrical goods of carious kinds, machinery, computers, calculators,
metals, refrigerators, air conditioners, cookers, textiles, building materials,
inclustrial ginnery spares, agricultural machinery etc.

To purchase, Iease or otherwise acquire, and to hold sell, improve,
rlevelop, exchange, mortgage or otherwise dispose of any lands,
builciirrgs, rnachinery or plants, mills, factories warehouse or any
hcreclitaments.

Tcl act as agents or brokers and as trustees from any such, persons, firm,
companv ancl undertake and perform, sub- contract, also act on any
business of the company through or by means of agents, brokers,
subcontractors or others.

To enter into arrangements with any government or authorities
(Municip'rals, Local or otherwise) or any corporations, companies or

persotls tl-rat may see conclucive to the company's objects or any of them
anel to obtain from the government, authority, corporation, company or

person any charters, contracts, decrees, rights, privileges and concessions.

To bolrow or raise money in such a manner as the company shall think fit
ancl in particular by the issue of debentures or debenture stock (perpetual
or otherwise) and secure the payment of any money borrowed, raised or
owing b rnortgage charge or lien upon any part of the company's property
(whether present or future).

To lenci ancl aclvance money or to give credit to such Persons on such

terrns ancl may seen expedient ancl in particular to customers and others

having dealings with the compally and to give guarantee or become

seculity for such persons.

(0

(e)

(l'')

(i)

(,)

(k)
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(l) 'l'o 1'1'1'fi1'1' Illolte\/ on rleposit or loan with or without allowances of
irr tcrcst.

(rr) To p11;6l1nse or otherwise acquire or undertake the whole or any part of
the business, assets ancl liabilities, including shares, stock, tonds,
tlebelrtures, mortgages, cleeds of bond and secuiity or other obligations,
or al-IV or eithc'r of them, of any other company, corporation or person
carryirrg ol'l any business which the Company is authorised to carry on, or
possessec'l of arry property or right suitable for the purposes of the
Company ancl to acquire the business of any company or corporation, if
tleeurec-l expeclient, by amalgamation with such company or corporation
insteacl of by purchase in the ordinary way.

(n) to applv for, purchase or otherwise acquire and protect and renew in any
L)art of the world, any patent, patent right, tra<le mark, design, licence,
cottcessiolr anc'l the like, conferring any exclusive or non-exclusive or
lirlitecl right to their use, or any secret or other information as to any
invention whicl'r may seem capable of being usecl for any of the purposes
of the Cornpany, or the acquisition of which may seem directly or
inclirectly to benefit the Company and to use, exercise, develop or grant
licences in respect of, or otherwise turn to account the property, rights or
infonnatior"r so acquirecl, and to e,xpend money in experimenting upon,
testing or improving any such patents inventions or rights.

(o) Ttl erct as receiver and liquiclator, whether official or otherwise, to assist
aucl ativise on corporate rcceiverships, executor, administrator,
committee, manager, attorney, clelegate, substitute, treasurer and any
other office or station of trust or confidence and to assist and advise in
funcl management and boncl issues.

'l'o cngagc in any business or tlansaction within the limits of the
Company's objects, in conjunction with any other person, corporation or
colrpally, ancl to hold shares, stock or bonds in any such company or
corporatior-r.

To acquire' by agreement arrd hold in interest in any undertaking,
enterprise of project associatecl ."r,ith the exploration, prospecting and
rninirrg of minerals antl for sucl-r purposes to obtain, exercise, carry out
ancl use any mining lease, licence, concession franchise, authority, power,
right or prrivilege which any govL,r'nrtent, public body or other authority
malr be cmpowered to grant.

(p)

(q)
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(.) 'l'6 ipvcst nroney at interest on security of land of any tenure, buildings,

farnring, stock, shares, securities, rnerchandise, and any other ProPerty/
anrl gclncrallV to lentl ancl advallce money to any persons, firms or

c<lr.r-rgxnirts, with or without securitv, and such terms and subject to such

ctltlrlitiotrs as lnav be cleerned appropriate'

(s) To subscribe to, become a member of, and cooperate with, any other

association, whether incorporatet-l or not, whose objects are altogether, or

in part, similar to those of this comPany, and to Procure from, and

cornmurricate to, any such association, such inJormation as may be likely

to forwarcl the objects of the comPany.

(0 To purchase or otherwise acquire for investment or resale, leasehold or

other lanrleci property generally ancl also rights, privileges and- easements

over ot i,'r respeci of ""y 
propertl, tnoveable or immovable and to pay for

the same in cash or in any other' rlanner agreed uPon, and to take over

arrc'l assutne liabilities for the paytnent of all monies owing whatsoever

untlcr ancl Lry virtue of an1' mortgages' charges' or other existing and

chargerl upon, any ancl all sucl'r property as may be purchased at any time

by tlie company from the Governtrcnt, person, firm or comPany and to do

uil tl'ri,'tg, an.l execute all such documents and deeds as may be necessary

to that encl.

(r) To establish subsicliaries, amalgat'uate or unite or absorb into the comPany

any other colnPany or association of business, or members of any other

company or association wherever formed for objects similar, analogous, or

subsi.liary to any of the objects of the comPany, or carryinE,- and to form

establish an.i bring out and assist ir-r the formation or establishment of any

such cornpany or"association, antl to acquire, hold and seal in shares or

interests therein.

(r) Tp sell, Iease, surrender, let on [ire, reciairn, improve, work, manage/

clevelclp, mortgage, pleclge, excl-iauge, dispose of, turn to account' or

otherwise cleal with all ol any of the property and rights of the company'

(*) To sell or clispose of the whole urrclertaking of the company or any part

thereof or such consideration as the company may think fit, and in

particular, for shares, clebentures or securities of any other comPany

iravi.g objects altogether or i. pa,t i' similar to those of this comPany'

(r) To make, clraw, accept, enrlorse, execute, ancl issue promissory notes, biils

of exchange, bonds, debentures aucl other instruments.

0) To enter into arrangemeuts tt'ith any govelnlnent or authorities' SuPreme/

5
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(r)

municipal, local or otherwise, or any cornpany or person' ancl to obtain

from ir'ry such governrnent or authority all rights, concessions, ancl

privileges that may seem conducive to any of the company's objects or to

any person, persons or company in whose interests the company has

authority to act.

To establish and support or aicl in the establishment and support of

associations, instituti-&s, funcls, trusts ancl conveniences calculated to

benefit and to grant pensions ancl allowances to Directors or ex-Directors

and any p"rron, who are or have been at any time employed by or in the

service-oi the Company or of any subsidiary, allied or associated company

or of the predecessors in business of any such company, or the

dependants or connections of such pefsolls, and to make payments

towards insurance for the pulposes aforesaid ancl to subscribe or

guarantee money for any charitable or benevolent object or for any

exhibitions or for any public, general or useful object.

(ua) To borrow or raise money in such manner as the company shall think fit

for the company's business ancl thereby clraw, make, accept, endorse,

execute an.1 issue promissory notes, bills of exchange, boncls, tlebentures'

and other instruments anrl eviclence of inclebteclness citl'rer securecl by

mortgage, pleclge, deed of trust, or otherwise unsecurecl'

(bb) To pay for all or any exPenses incurretl iu connection with the formation'

promotion, and incorporation of the cornpany or to contract with any

p".rorr, firm or company to pay commission to brokers ancl others for

underwriting, placing, sellinf ot gr.rotanteeing the subscription of any

shares, debentures, stock or securities of the comPany'

(..) To do all or any of the above things in anv part of the world, either as
\ / 

principals, agents, trustees, contractors, or otherwise, ancl either alone or

in conlunctln with others; ancl either by or through agents,

subcontractorS,trustees,cor.por.ations/orotlrcrwise.

(dd) To clo all such other things as are irrciclerrtal or couclucive to the

attainment of the above objects ()1' ally of thern or which may be

convenientiy carriecl on anrl .ione in connectio[r thercwith, or which may

be caiculatecl, directly or inclirectly, to enhauce the valuc tlf' or rencler

profitable,anybusinessol.propertyoftlreCol-Ilpany.
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5.

And it is hereby declared that the word "companv" in this clause' except where

used in reference to this comPany, shall be deemeti to include any partnership or

other bo,Jy of persons, whether-incorporate{ o1 not incorporated, ancl whetlrer

domiciled in Tanzania or elsewhere,'and whether existing or hereinafter to be

formed.

The objects set forth in any sub-clause of this clause shall not be restrictively

construed but the widest interpretation shall be given thereto, and they srrall not,

except when the context expressly ,o ,"q'itts, bJ in any way limitetl or restricted

by reference to or inference from, utty ot^ht' obiects set iorth in sucl sub-clause or

bv the name of the company. No.,J of such iub-crauses or the obiect or obiects

therein specified or the po*.,, tr.I*"r,y *,,fu,,".l,(unless the context so requires)

shall be deemed subsidiary o, ur-,iiliir1r to the obiects or powers-mentioned in

any other sub-clause, but the ."r";;t rha1l have full powers ancl to achieve or

to endeavour to achieve all or u'-'j of'the objects conferrecl by and provitlecl in

any one or more of the said sub-clauses'

The liabiiity of tire members is limitecl'

The initial share capital of the Compa.y The share capital of tl're company is

Tanzania shillings 100,000,000/=-i;i.'iliin'gs.one.l-{.u^clretl 
miliion) clivitlecl into

1,000 orcli.ary !hor", of value oitur,rXnia shillings 10'000/= (terl t'ousa.tl)

each, with power for the compar'ry i.or'r-, time to 
-time 

to increase or reduce the

said capital into several classes ;i ffi;l;t-u'-'a to attach thereto respectively

preferentiur, q"aifiud or special rights' privileges ancl conditions'



n
I

,

F
u
u
tl
tl
I
tr

tr
tu

a

I

tI
(r

fl
l

L]
!

I

n

F
il

I

p
I

n
I

n

WE,thattheseveralpersonswlrosenamesantlaclclressedaresubscribed,are
desirousofbeingformedintoaComPanyinpursuanceoftlrismemorandumof
Association,andwerespectivelyug,"utotaketlrenumberofslraresintlrecapital
of the comPany set opposite our respective names'

day of...2 t;vcu-"'bte- 2Oo7 '

DRAWN AND FILED BY:

AMER MOHAMMED NAHDI'

P.O. BOX 668,

IRINGA.

slcruaruREs OF

SUBSCRIBERS
NUMBER

OF SHARES@RESSESAND
DESCRIPTIONS OF SUBSCRIBERS'

AMER MOHAMMED NAHDI

P.O.BOX 668

KHALID MOHAMMED NAHDI

P.O.BOX 668

Dated at Dar es Salaam this""""""""':"""""'

WITNESS TO THE ABO.VE-SIGNATURES

Name: "'- """' " r/.{,c(;r*=h\,fi f .^ 
^ 
, r9,o.&ovAddress: ""'{""-''';" ; '^;

Qualification:

Signature:



THE COMPANIES ACT 7OO7

COMPA}IY LIMITED BY SHARES

ARTICLES OF ASS@IAION
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"the articles" means the articles of tht to*pu$y;

"clear days" in relation to the period of a notice means that period

excluding the day when the notice is given or deemed to be given and

the day for wirich it is given or on which it is to take effect;

"Secretary" shall mean any person appointed to perform the duties of

Secretary of the ComPanY;

Expressions referring to writing shall, unless the contrary intention

upi.orr, be constr.,J u, including references to printing, lithography,

pht,ogrrph, and other modes of representing or reprodr,rcing words in

a visible form.

Unless the context otherwise requires, words or expressions contained

in these articies shall bear the same meaning as in the Act or any

statutory modification thereof in force at the date at which these

articles become binding on the company'

PRIVATE COMPANY

The Company is a Private Company and accordingly'

(u) The right to transfer shares is restricted in manner hereinafter

prescribed.

OF e. 9:.



The number of members of the Company (exclusive of persons

who are in the employment of the Company and of the persons

who having been formerly in the employment of the company

were in such employment and have continued after the

determination of such empioyment to be members of the

company) is limited to fifry; provided that where two or more

p.rro.,, holding one or more shares in the company jointly they

,hu|l fo, the purpose of this regulation be treated as single

member.

(.) Any invitation to the public to subscribe for any shares or

debentures of the Companies prohibited'

MEMBERS

3. The number of members with which the company proposes to be

registered is but the directors may from time to time register an

increase of members.

The subscribers to the memorandum of association and such other

persons as the directors shall admit to membership, shall be members

of the company.

GENERAL MEETINGS

4. The Company shall in each year hold a general meeting as its annttal

general meeting in addition to any other meetings in that year, and

,hull ,p".ifu the meeting as such in the notice calling it; and not more

than fifteen months shall elapse berween the date of one annual

general meeting of the company and that of the next.

Provided that so long as the company holds its first annttal general

meeting within eighteen months of its incorporation, it need not holcl

it in the year of its incorpolation or in the following year' The annr-ral

. general meeting shall be held at sr-rch time and place, as the directors

shall apPoint.

(b)

10
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6.

A11 general meetings other than annual generai meetings shall be called

extraordinary general meetings.

The directors may, whenever they think fit, convene an extraordinary

general meeting, and extraordinary generai meetings shall also be

convened on such requisition, or in default, ffinY be convened by sucl-r

requisitionists, as provided by section 133 o,f the Act. If at any time

there are not within Tanzania sufficient directors capable of acting to

form a quofum, &flY dilectol oI any two members of the company may

convene an extraofdinary general meeting in the same mannef as nearly

as possible as that in which meeting may be convened by the directors.

NOTICE OF GENERAL MEENNGS

?. Every general meeting shall be called by menry-one clear days' notice in

writing at the least. The notice shall specifu the place, the day and hour

of meeting and, in case of special business, the general nature of that

business:

Provided that a meeting of the

is called by shorter notice than

to have been duly called if it so

company shall, notwithstanding that it
that specified in this article be deemed

agreed,-

called as the annual general meeting, by

to attend and vote thereat; and
in the case of a meeting

all the members entitled
(r)

(b) in the case of any other meeting, by a majority in number of the

members having a right to attend and vote at the meeting, being

a majoriry together representation not less than ninery - five

percent of the total voting rights at that meeting of all the

members.

8. Subject to the provisions of the articles, the notice shall be given to all

the members, to all persons entitled to a share in conseqLlence of the

death or bankruptcy of a member and to the directors and auditors'

The accidental omission to give notice of a meeting to, or the non

receipt to notice of a meeting by, any person entitled to receive notice

shall not invalidate the proceedings at that meeting'

11



9.

PROCEEDINGS AT GENERAL MEENNGS

All business shall be deemed special that is transacted at an

extraordinary general meeting, and also all that is ffansacted at an

annual general meeting, with the exception of declaring a dividend, the

consideration of the accounts, balance sheets, and the reports of the

directors and auditors, the election in the place of those retiring and

the appointment of, and the fixing of the remlrneration of the auditors.

No business shall be ffansacted at any general meeting unless a qLlorum

of members is present at the time when the meeting proceeds to

business; two persons, entitled to vote on the business to be transacted,

each being a member or a proxy for a member or a duly authorized

representative of a corporation, shall be a quorum.

If within half an hour from the time appointed for the meeting

quorum is not present, or if during the course of a meeting a quorum is

not presen! the meeting shali stand adjourned to the same day in the

next week, at the same time and place, of to such other day and at such

other time and place as the directors may determine.

The Chairman, if any, of the board of directors or in his absence some

other director nominated by the directors shall preside as chairman of
the general meeting, but if neither the chairman nor such other

director (if any) be present within fifteen minutes after the time

appointed for the holding of the meeting and willing to act, the

directors present hall elect one of their number to be chairman of the

meeting and, if there is only one director and willing to act, he shall be

chairman.

If at any meeting no director is willing to act as chairman or if no

director is present within fifteen minutes after the time appointed for

holding the meeting, the members pfesent shall choose one of their

number to be a chairman of the meeting.

The Chairman may, with the consent of any meeting at which a

quorum is present (and shall if so directed by the meeting), adjourn the

meeting from time to time and from place to place, but no business

shall be transacted at any adjourned meeting other than the business

which might properly have been transacted at the meeting had the

10.

11.

t2.

13,

t4.

12



adjournment not taken place. 'V7hen a meeting is adjourned for
fourteen days or more, at least seven clear days notice of the adjourned
meeting shall be given specifiiing the time and place of the meeting and

the general nature of the business to be transacted. Save as aforesaid it
shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

15. At any general meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a poll is before or on the
declaration of the result of the show of hands demand,-

(a)

(b)

(c)

by the chairman; or

by at least (three) members present in person or by proxy; or

n
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16.

17,

18.

by any member or members present in person or by proxy and

representing not less than one - tenth of the total voting rights

of all the members having the right to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman that a

resolution has on a show of hands been carried or carried unanimously,

or by a particular majority, or lost and an entry to the effect in the book

containing the minutes of proceedings of the company shall be

conclusive evidence of the fact without proof of the number or

proportion of the votes recorded in favour of or against sucl-r

resolution.

The demand for a poll" may, before thl poLL is taken, be withdrawn

Except as provided in article 18, if a poll is duly demand it shall be

taken in such manner as the chairman directs, and the result of the poll

shall be deemed to be the resolution of the meeting at whicl-r the poll

was demanded.

In the case of an equaliry of votes, whether on a shoe of hands or on a

poll, the chairman of the meeting shall be entitled to a second or

casting vote.

A poll demanded on the election of a chairman, or on a qllestion of
adjournment, shall be taken immediately. A poll demanded on any

other question shall be taken either immediately or at such time as the

13
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19.

chairman of the meeting directs, and any business other than upon

which a poll has been demanded may be proceeded with pending the

taking of the poll.

A resoiution in writing executed by or on behalf of each member who

would have been entitled to vote upon it if it had been proposed at a

general meeting at which he was present shall have effect as if it had

been passed at a genelal meeting duly convened and held, and consist

of several instruments in the like form each execr-rted by or on behalf of
one or more member.

VOTE OF MEMBERS

Every member shall have one vote.

A member in respect of whose estate a manager has been appointed

under section 26 o{ the Mental Diseases Ordinance, may vote, whether

on a show of hands or on a poll, by his said manager, and any such

manager may, on a poll, vote bY Pro)ry.

No member shall be entitied to vote at any general meeting unless all

moneys presently payable by him to the company have been paid.

On a poll votes may be given either personally or by proxy.

The instrument appointing a pfoxy shall be in writing under the hand

of the appointel or of his attorney duly authorized in writing, or, if the

appointer is a corporation, either under seal or under the hand of an

officer or attorney duly authorized. A proxy need not be a member of

the company.

The instrument appointing a proxy and the po\ /eI of attorney or other

authority, if any, under which it is signed or a notarially certified copy

of that power or authority shall be deposited at the registered office of

the company or at such other place within tl-re Territory as is specified

for that purpose in the notice convening the meeting' not less than 48

hours before the time for holding the meeting of adjourned meeting at

which the person named in the instrument ploposes to vote' or, in the

case of a poll, not less than 24 hours before the time appointed for the

20.

71.

72.

73.

)/.

25.

14



26,

taking of the poll, and in default the instrument of proxy shall not be

treated as valid.

An instrument appointing a proxy shall be in the following form or a

form as near hereto as circumstances admit:-

Limited
lNe of ........... ., being

of the above - named company, hereby appoint

of

a member/ members

or failing him ........ ... of ........., as my/our proxy to

vote for me/us on my/or behalf at the [annr-ral of extraofdinary, as the

case maybe) general meeting of the company to be held on the

day of .200......., and at any adjournment thereof.

27, \Uhere it is desired

against a resolution
following form or a

Limited.

VWe .....of ... Being a member/members of the

above named company, hereby appoint of .....'..'....... of .............. or

failing
him ....... of .............., 3S my/our pro)ry to vote for me/trs on

my/our behalf at the {annual or extraordinary, as the case may

belgeneral meeting of the company to be held on the ...............duy

of...............200..........., and at any adjournment thereof.

Signed this .................... doy of............... 200

This form is to be used* in favour o/against the resolution. Unless

otherwise instructed, the proxy will vote as he thinks fit.

*Strike out which ever is not desirable of desired"

to afford members an opportunity of voting for or

the instrument appointing a proxy shali be in the

form as near thereto as circumstances admit:-

t5
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28, The insrrumenr appointins a ::.r. :i
to demand or join in demandine a p,.

:re ieemed ro confer authorin'

DIRECTORS

The Number of the directors and the names of the first directors shall
be determined in writing by the subscribers of the memorandun'r of
association or a majority of them and until sr-rch determination thc
signatories to the Memorandum of Association shall be the first
directors. Unless otherwise determined by ordinary resoh-rtion, thc
number of directors shall not be subject to any maximum but shall be
not less than rwo.

The remuneration of the directors shall from time to tin're be

determined by the Company in general meeting. Sr-rch remuneration
shall be deemed to accrLre from day to day. The directors shall also be
paid all traveling, hotel and other expenses properly incr:rrecl by them
in attending and returning from meetings of the directors or any
committee of the directors or general meetings of the company or in
connection with the btrsiness of the companr,.

A vote given in accordance *'ith the rerms of an insrmment of proxy, or
poll demanded by prory,', or bv the dr-iq' authorized representative of a

corporation shall be valid nonr.ithstanding 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 its registercd
office (or at such other place at which the instmment of proxy was duly
deposited) before the commencemenr of the meeting or adjourned
meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATION AT
MEETINGS

30. Any corporation which is a member of the company may be resolution
of its directors or other governing body authorize such person as it
thinks fit to act as its representative at any meeting of the company, and
the person so authorized shall be entitled to exercise the same powers
on behalf of the corporation which he represents as that corporation
could exercise if it were an individr-ral mernber of the company.

29.

32.

31.

10



33. The following persons shall be first Directors to the Company,

AMER MOHAMMED NAHDI

KHALID MOHAMMED NAHDI

BORROWTNG POWERS

The director may exercise all the powers of the company to borrow
money, and to mortgage or charge its undertaking and property, or any

part thereof, and to issue debentures, debenture stock ancl other
securities, whether outright or as security for any debt, liabiliry or

obligation of the company or any third party.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the memorandum ancl the articles

and to any directors given by special resolution, the directors, who may

exercise all the powers of the company, shall manage the business of
the company. No alteration of the memorandum or articles and no

such directions shall invalidate any prior act of the directors, which
would otherwise have been valid. The powers given by this article shall

not be limited by any special power given to the directors by the articles

and a meeting of directors at which a quorum is present may exercise

all powers exercisable by the directors.

The directors may by power of attorney appoint any person to be the

attorney or agent of the company for such purposes and on such

conditions as they determine, including authoriry for the attorney or

agent to delegate all or any of his powers.

All cheques, promissory notes, drafts, bills of exchange and other

negotiable instruments, and all receipts for moneys paid to the

company, shall be signed, drawn, accepted, endorsed, or otherwise

executed, as they case may be, in such manner as the directors shall

from time to time by resolution determine,

1.

2,

34.

35.

36.

37.

t7



38.

office

(a)

The directors shall cause minutes to be made in
purpose:-

books provided for the

(u)

(b)

(c)

39. The

44,

of all appointments of officers made by the directors;

of all resolutions and proceedings at all meetings of the
company, and of the directors, and of committees of directors.

DISQUALIFICATION OF DIRECTORS

of director shall be vacated if the directors:-

of the names of the directors
directors and of any committees

present at each meeting of the
of the directors;

general meeting
company; or

'lTithout the consent of the company in
holds any other office of profit r-rnder the

Becomes bankrupt or makes any arrangement or
composition with his creditors generally; or
cases to be a director by virtue of any provision of the Act
or becomes prohibited by law from being a director; or
Becomes of unsound mind; or
Resigns his office by notice in writing to rhe company; or .
Is directly or indirectly interested in any contract with the
company and fails to declare the natlrre of his interest in
manner required by the Act.

A director shall not vote in respect of any conrract in which he is
interested or any matter arising thereat, and if he does so vote shall not
be counted.

The company may be ordinary resolution appoint a person who
willing to act as director to fill a vacancy or be an additional director.

The directors may appoint a person who is to act to be a director, either
to fill a vacancy or as an additional direcror, but so that the total
number of directors shall not at anytime exceed the number fixed by or
in accordance with these articles. Any director so appointed shall holc-l

(b)

(.)

(d)

(.)
(0

4r.

18



47.

43.

44.

4s.

46.

office only until the next following annual general meeting, and shall
then be eligible for re - election.

The company may by ordinary resoh-rtion, of which special notice had
been given in accordance with section 144 o{ the Act, remove any

director before the expiration of his period of office notwithstanding
anything in the article or any agreement between the company and
such director. Such removal shall be without prejudice to any claim
such director may have for damages for breach of any contract of
service between him and the company.

The company may be ordinary resolution appoint another person in
place of a director removed from office under the immediately
preceding article. Without prejudice to the powers of the directors
under article 40 the company in general meeting may appoint any
person to be a director either to fill a vacancy or as an additional
director.

Subject to the provisions of the articles, the directors may regulate their
meetings as they think fit. Questions arising at a meeting shall be

decided by a majority of votes. In case of an eqr"raliry of votes, the

chairman shall have a second or casting vote. A director may, and the

secretary at the request of a director shall, call a meeting of the

directors. It shall not be necessary to give notice of a meeting of
directors to any directors who are absent from Tanzania.

The quorum necessary for the ffansaction of the business of the

directions may be fixed by the directors, and unless so fixed shall be

two.

The continuing directors may act nonvithstanding any vacancy but, if
and so long as their number is reduced below the number fixed by or
pursuant to the articles of the act for the purpose of increasing the
number of directors to that number, or summoning a general meeting

of the company, but for no other purpose.

The directors may appoint one of their nr-rmbers to be the chairman of
the board of directors and determine the period of which he is to holcl

office. Unless he is unwilling to do so, the director so appointecl shall

47.
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preside at every meeting of directors at rn'l-rich he is present' Br-rt if ncr

such chairman is appointed, or if he is trnwilling to preside, or if at any

meeting the chairman is not present within five minutes after the time

appoiniecl for holding the same, the directors present may choose one

of their number to be chairman of the meeting'

48. The directors may delegate any of their powels to any committee

consisting of one oI more directors; any committees so formed sl-rall in

the exercise of the powers so to any sr-rch regulations, the proceedings of

a committee with two or mofe membets shall be governecl by the

articles regulating the proceedings of directors so far as they are capable

of applying.

49. Ail act done by a meeting of the directors or of a committee of directors

or by a person acting as a director shall, notwithstanding that it be

afterwards discovered that there was some defect in the appointment of

any such director, or that any of them were disqualified from holding

office, or hand vacated office, or were not entitled to vote, be as valid as

if every ,rr.h p.rron had been duly appointed and was qualified and

had continued to be a director and was entitled to vote'

50. A reso|-rtion in writing signed by all the directors entitled to rcceive

notice of a meeti.,g oi the d,irectors, or of a committee of directors'

shall be as valid and effectual as if it had been passed at a meeting of

the directors or [as the case may be] a committee of directors duly

convened and held, and may consist of several dgcttments in the like

form each signed by one or more directors'

SECRETARY

The Secretary shall be appointecl by the directors for sucfi term' at sttcfi

remuneration and .,po., ,.rch co.rditions as they may think fit; and any

secretary so appointed may be removed by them'

A provisions of the Act or these articles requiring or authorizing 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'

51,

57.

20



THE SEAL

authorized by the directors. The directors
sign any instrument to which the seal is

54.

(b)

(c)

56.
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57.

21

53. The seal shall only be used by the ar-rthority of the directors or of a

affixed and unless otherwise so determined it shall be signed by a

director and by the secretary or by a second director.

The directors shall cause proper books of account to be kept with
fespeCt to:-

(a) ali sums of money received and expended by the company and

the matters in respect to which the receipt and expenditure takes

place;

all sales and purchase of goods by the company; and
the assets and liabllities of the company.

55.

58.

committee of the directors
may determine who shall

Properry books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a trlle and air view of the
state of the company's affairs and to explain its transactions.

The books of account shall be kept at the registered officer of the
company, or subject to section 151 (q of the Act, at sr-rch other place or
places as the directors think fit, and shall always be open to the

inspection of the directors.

No number shall (as such) have right of inspecting any accolrnting
records or other book or document of the company except as conferred

by statue or aLrthorized by the clirectories or by ordinary resolution of
the company.

The directors shall from time to time in accordance with sections

753,I55 and 150 of theAct, cause to be prepared and to be laid before

the company in general meeting, such profit and loss accounts, balance

sheets, group accoLlnts (if any) and reports as are referred to in those

sections.

I

I
i.
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59.

60.

In accordance with section 764 o{ the Act, the copy of the company's
annual accounts to be laid before tl-re company in general meeting
together with a copy of the directors' report and the ar-rditors shall r-rot

less than twenty - one days before the date of the meeting be senr to
every member of, and every holder of debentllres of, the company.
Provided that this regulation shall not require a copy of those
documents to be sent to any person of whose address the company is

not aware or to more than one of the joint holders of any debentures.

AUDIT

Auditors shail be appointed and their dr,rties regulated in accordance
with sections 170 to 179 of the Act.

6L Any notice to be given to or by ar-ry person pLlrslrant to the articles slrall
be in writing except that a notice calling a meeting of directors neecl
not be in writing. The company may give any notice to a member
either personally or by sending it by post in a prepared envelope
addressed to the member at his registered address, or by leaving it at
that address. 

'lUhere 
a notice is sent by post, service of the notice shall

be deemed to be effected by properly addressing, prepaying, ancl
posting a letter containing the notice, and to have been effected at rhe
expiration of seventy - two hours after the letter containing the same

was posted. A member whose registered address is not within the
Tanzania and who gives to the company an address within the Tanzania
at which notices may be given him shall be entitled to have notices
given to him at that address, br-rt otherwise no such member shall be

entitled to receive any notice from the company.

6?..

NOTICES

A notice may be given by the company to any member either personally
or by sending it by post to him or to his registered address, or (if has

registered address in Tanzania, to the address, if any, within Tanzar-ria)

supplied by him to rhe company.

63, If a member has

to the company
giving of notices

no
an

to

registered address in Tanzania and has not sr-rppliecl

address within The Repubhc of Tanzania for the
him, a notice addressed to him, and displaced in

22



64.

65.

66.

67.

the registered office of the company, shall be deemed to do dully given

on the day on which it is so displayed.

A notice may be given by the Company to the joint holders of a share

by giving the notice to the joint holder named first ir-r the register in
respect of the share.

A notice may be given by the company to the persons entitled to
share in conseqLlence of the death or bankruptcy of a member
sending it through the post in a prepaid letter addressed to them
name, or by the title of representatives of the deceased, or trLlstees

the bankrlrpt, or by any like description, at the address.

Notice of any general meeting shall be given in the same manner herein
before authorised to every member of the company except those

members who (having no registered address within the United
Republic of Tanzania) have not supplied to the Company an address

within the United Republic.

If the company shall be wound up, the liquidator ffioy, with the

sanction of an extraordinary resoir-rtion of the company and any other

sanction recluired by the companies Act, divide amongst the members

in specie or kind the whole or any part of the assets of thc company
(whether they shall consist of properry of the same kind or not) and

any, for such purpose set such value as he deems fair upon any property

to be divided as aforesaid and may determine how such decision shall

be carried ollt as berween the members or different classes of members.

The Liquidator may, with sanction, vest the whole or any part of the

assets in trustees up on such trusts for the benefit of the contributors 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 is any liability.

a

by
by

of
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NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS.

NUMBER
OF SHARES

SIGNATURES OF
SUBSCRTBERS

AMER MOHAMMED NAHDI
P.O.BOX 668
IRINGA.

KHALID MOHAMMED NAHDI
P.O.BOX 668
IRINGA.

Dated at Dar es salaam this........... l?fi day of...p- €W:ffi_=zooz.

WITNESS TO THE ABOVE SIGNATURES;

Name:

Address:

Qualification:

Signature:

DRAWN AND FILED BY:

AMER MOHAMMED NAHDI,
P.O. BOX 668,
IRINGA.


