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addition to substitutian former modification of the provisions of Table A the following shall be the
regalations of the Company -

ERIVATE COMPANY
3. The Company is & provate Compeany and necerdimly - -
) The right to transfer shares 5 restricted in menner hersinafier prescribied.

b} The number of Members of the Company {exelusive of persons whio are 1n the employment of the
Company and of persons who having been formerly i the employment of the Company were while
in such employment and have continued after the determination of such employment to be Members
of the Company ) s limited to fifty, PROVIDED THAT WHERE twe or more persons hald one
or more shares in the Company jointly, they shall for the purpose, or this Articles be treated o5 a
single Member

&) Any nvitation to the public (o subscribe for any shares or debenture of the Company is profibited,

d) The Company shall not have power to issue share warrants to hearer

CAPITAL

4. The Share Capatal of the Company at the date of registration of these Articles of Association s the suthorized
initial share capital of the Campany is Taezania Shillings Five hundred million (500,000,000/= TZ5) divided
into 100 shares of five million Tanzania Shillings oaly (5,000,000/= TZS) each.

3. Without preudice to any special nights previously conferred on the holder of any existing shares or
clnss of shares, amy share in the company may be rssied wiith such preferred or other special rights
or such restrictions, whether in regard to dividend, voting, return of capial or ofherwise, as the
company may. from time to fime by ordmary resolubion determing

6. The ngghts conferred upen the holders of the shares of @y class issued with preferred or other nights
shall nod, unless otherwise expressly provided by the terms of issue of the shares of that class. be
deemed to be vﬁdh@nﬂﬂhﬂwm&ﬁdﬁm“ﬂhmpﬂfmﬂ thesewith,

CERTIFICATE
7. Ewvery person whose name is registered as 8 Member mi the register of Members shall, withouy
payment, entitied to 1 certificate under the Seal of the Company specifying the share or shares held
wmmmwﬁdupmm_mmmmmnﬁ share of shares held jointly by
several persons the Company shall not be bound to issue mare than cne certificate, and delivery of
a cenificate for a share to ooe of several joint holders shall be sufficient defivery to all :

8. qugﬂmﬂhmmmwmmlmﬂthMme







16 I:t‘-ﬂuD&m_mﬁqummiwnm.uﬁm:ﬁhhmmmm#&mwﬁﬁ'
the transfer wies Todged with the company send 1o the fransferee notice ofthe refusal,

17 The Directors muy decline 1o recognize my mstrument of transfer unless the instrument of the
transfer is depusited st the office or such other place as the Directors may appoind, accompansed by
the Certificate of the shares {0 which it relates, and such other evidence as the Directors miy
reasonably require ta show the right of the transferor 1o malke the mnsfer

18. Tﬁei‘lﬂi of Members to transfer their shares shall be restricted as follows: -

i'.l mmm Idl mnmwumw mmﬁmmm of 75%

¥ e s kg No: share shall be transferred 10 @ pesson who tsnot a Member 50 long as
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obligation of the Company or of any third party, or in such other way as the Disectors may think
expedient

GENEBAL MEETINGS

3% Any Dhrecior of the Company may convene meeting of the Members at such times and in such
manner and places within or outside of Tanzania as the Director conssders recessary or dessrable

40 Bubyect in the provision of sechon 1330f the Act, General Meetings hall be held once af feast in
every calendar year &t such time not being more than fificen months after the holding of the last
preceding General Meeting, Such General Mectings shall be called “Ordinary General Mestings”™,
and all ather meetings of the Company shall be called “Extraordinary General Meetings”

41 The Dereciors shall, on the request in wniting of the holders of nod less ihin one-tenth of the issue
capital of the Company upon which all calls or other sums then due hove been paid, forthwith
procesd to convene an Extraprdinary General meeting, end the provisions of Section of the Act shall

spply
NOTICE OF GENERAL MEETINGS

42, Bubject 1o the provisions of section 133 of the Act twenty one deay’s notice at the lesst exclusive of
the day on which the natice is served or deemed 1o be served, but inclusive of the day for which
notice is given, specifying the place, the day, and the hour of meeting and, in case of special
bustness, the general nofuré of the bsiness shall be given in manner hereinafter mentioned, or in
such other manner, {f any, as may be preseribed, or the Company in general mesumg, to such
persons, as nre, under the regulsiions of the Company. entitled ta receive notices from the Company,
but with the consent of all the Members entitled (o receive notice of some particular meeting obtained
m writing that such meeting may be convened by such, shorter notice than seven days or without
notics and in such manner as those Members may think fit

43 The acodental omission (o give notice of 4 meeting of the non-receipt of a notice of o meeting by
any Member shall not invalidate the proceedings at any meeting

44, All buginess shall be deemed special that is transacied at an Extraordinary General Mecting, and
all business that is transacted at an Ordinary General Meeting, with the exception of the
declaration and sanctioning & dividend, the consideration of the accounts, balance sheets and the
ordinary report of the Directors and Auditors, and other officers in the place of those retiring by
rotation, and the appeintment and fixing of remuneration of the Auditors

45 'No Business shall be tramsneied at any Ceneral Meeting unless o quarum of Members is present at




the ime when the meeting proceeds o busmess, save s heérein othesivise provided nol less than 50
percent of the shares entitle to vote personally present shall be o QUOUM. A quoram My comprise

& single Member or proxy and then such person may pass a resolution of Members

46. For the purpose of this Article a corporation, being a Member shall be deamed 1o be personally
present if represented by proxy er in accordance with Article 86. A Member shall be deemed to be
personally present at any General Meeting of Members if he partcapates by telephone or other
electronic means and all Members panicipating in the meeting are uble to hear each other

A7, 1 wathin balf an bour from the time appotnted for the meeting a quonam is not present, the meeting,
tf convened upon the requisition of Members, otherwise than purseant to Article 65 shall be
dissolved, inany other case it shall be adjourned 1o the same time and place, and if af the adjournment
meeting & quorum & nat present within hall an hour from the time appomted for the mesting, the
Members present be a quorum, It shall not be necessary to give notice of any such adjourned
mestings.

4%, The Chairman, if any, of the Board of Darectors, shall preside as Chasrman & every General Meeting
of the Company. If there is no such Chasrman, or if, at any mesting. he is not present within fifteen
miinuies after the tme appoanted for the meeting or is unwilling to ect os Charman, the Directors
present shall choose ane of ther numbers to act, or 1f one Director only be present he shell preside
as Chasrman. If no Dhrector be present or 1f all Directors present declime to take Chair the Members
present shall choose one of thewr number to be Chairman.

49 The Chairman may, with the consent of any meehing ot which a quorum 15 present and shall if so
dirceted by the meeting adjoum the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned mesting other than the business |&fl unfinished at the
meeting from which the adjournment took place. When a mecting 15 adjourned for ten days or more,
notice of the adjouned meeling shall be given as in the case of an original meeting. Save as
aforesmd it shall not be necessary to give any notice of an adjournment or of the business 1o he
transacted ol an adiourned meeting.

50. At any General Meeting a resolution put 10 the vote of the meeting shall be decided on a shaw of
hands, unless & poll is before ar on the declaration of the result of the show of hands, demanded by
a Member present in person or by praxy and entitled o vote, and, unless a poll is s demanded, o
declaration by the Chairman that the resolution has, on a show of hands, been carned, or caried
un_mmdy wmnmhmummh-puﬁnhmgmly or bost, and an entry.
10 that effect in the proceedings of the Company, Hhmmﬂmhm _
proaf of the number of propartion of vetes Tecarded in favor of or against such resolution. 3

51 H‘-.p;llndu.ly Midﬂlihﬂm mmhum lmﬂmmﬂw
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damand for a poll may be withdrawn at any bme before the next business s procesded with

52 In the case of an equality of voles, whether an a show of hands or on a pall, the Charman of the
meeting at which the show of hands takes place or at which the poll is demanded, shall be entitled

o & second or cashng vobe,

53. A poll demanded on the election of & Charmun of on o queshion of sdjournment shall be taken
forthwith A poll demanded on any other question shall be taken at such nme as the Chairman af
the meeting ditects, nok b:mgnrpmtlhmfmﬂamdnysﬁnmﬂmdd:uﬁh:nmﬂmg,

54 A demand for a poll shall not prevent the continuance of & meeting for the transaction of @ny
business othes the the question on which a poll has been demanded.

55 Any ordinary reselution of the Company determined without any General Meeting i evidenced
by writing mder the hands of maority of the Directors and of the Members of the Company holdimg
three-fourths of the issued sharcs of the Company shall be valid - and effectunl as an ordinary
resolution duly passed at & General Meeting of the Company

YOTES OF MEMBERS
56 On a show of hands every Mamber present in person shall have one vote and for this purpose a
person who s present a3 the representative of a carporation shall be trested as 1Fbe was a Member
present in person and on & poil every Mesnber present in person of by prosy shall have one vote for
ench share of which be is the bolder.

57 No Member shall be entitled to be present ar to vite ai any General Moating. either personally ar
by proxy, or as proxy for another Membes, or 1o exercise any privilege as a Member, uniess all calis
or other sums presently payable by him in respect of shares in the Company have been paid, whethes
such shares are held by him alone ot jointly with amy other person of persons.

38 No objection shall be raised to the qualificanon of any voter except ut the meeting or adsourned
meeting ot which the vote objected to is given or tendered, and every vate not disallowed &l such
miseting shall be valid for all purposes. Amy such objectinn made in due tme shall be referred to the
Chairman of the mecting, whose desision shall be final and conclustve.

59, O & poll votes may be grven esther personally or by proxy.
60 The instrument agpointing & proxy shall be in witting under the hand of the appointer or his attormey

duly suthorized in writing, or, if the appointer is 4 corporation, either under seal or under the hand
u-mgwmm A proxy need not be a Member of the Company,

61, Any corparation which is & Membes of the Company may by mnim:nuf:tnﬂdm nruhu
goverming body authorize such person as it thinks fit 10 act as mmaﬁmm:tim&
the Compuny, and the person so authorized shell be entitled to exercise the same pawers on behalf
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70 The business of the Company shall be managed by the Directors, who may pay all expenses incurred
in getting up and registering the Company. and may exercise all such powers of the Company. as
e not by the Statutes or by these Articles required to be exercised by the Company in General
Mesting. subject nevertheless fo any regulations of these Articles, o the provisions of the Statutes,
mmmmﬁm huugmhmﬂmﬂﬂhuﬁw&mﬂmumumnm 0% may
hwihdh'ﬁ:ﬁﬁﬂ'm nmmwnfmcmm in genersl meeting but no regulahions
mldnh:ﬁnﬂnmm in Cieneral Mestmg shall invalidate any prior act of the Directors which
wanild have been valid if such regulation had not been made.

11 “The Directors may arrange that any branch of the business carried on by the Company ar any other
" business in which the Company may be interested shall be carried on by or through one or more
-ﬂ#ﬁﬂlfm-ﬂﬁqrmg on behalf of the Company make such arrangements as they
Wduﬂhﬂrﬂmhﬁuﬁum%ﬁlmww ‘branch or business so carried on or
fummqmﬁmmmmumumm




74 The office of a Drector shall ipse facte be vocated -

L)

[f he found lunate or becomes of unsound mund,

(b} if he becomes banknapt or compounds with his creditors,

(&) if he absents himself from meetmgs of the Directors for a continues ﬁm af aix months
without special feave of absence fram the Directors and the Derectoes resolve that his office
be vacaied:

@) if, by Extraordinary Resolution. he be removed from office;

(e} ifby notice in writing to the Company he resins his affice

ifh of be shall parsuant fo the Stanstes be prohubited from actmg as a Direcior

ALTERNATE DIRECTORS

73, Any Directar who s unable for any reason whatsoever (|ie his absence from Tanzania, inalslity to
act as such Director, efc ) to cany out his duties 25 a Director moy with a written spproval of the
mwwnmhmmpumnhismunumnmﬁuphn{hr hm). Buch
Alternate Director shall in all other respects be subject to and bound by the terms and conditions,
rules and regulations, existing with reference to and affecting the Directors 1n the same manner as
the Dhrector for whom he acts 18 bound and shall discharge all duties and functions of the Director
whom he represents. In the case of an Altemnate Director bemg, unable to act during the ahsence
or nability to act as the Director whom he repeesents he may subject to the like approval of the.
ather Diirectars appoint a duly qualified person to act in his place. The appointment of an Alternage
Director shall nol be considered an assignment of aiice,

SECHETARY

76. The Secretary shall be appointed by the Board for such terms subject 1o the provisions of sechon
I87 of the Act, o such remuneration and upon such conditions as it may think ft, and any Secretary
0 appointed may be removed by the Board

FROCEEDINGS OF INRECTORS

1. The Directors may meet together for the dispatch of business, adjourn and otherwise resgnilate their
meetings, s they think fit. Any one of Directors of the Company may call a meeting of the Directors
w,guﬂhg:uﬁm nuohice io each other Threcior.

78 The Drectors of the Company mey meet ut such hmes and i such manner and places within or
outsile of Tanzania s the Directors may detenmine to be necessary or desirable
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A Director 15 deemed 10 be present at o meeting of Directors if he participates by telephone or othes
electrome means and afl Directors parcipating in the meeting are shle to hear each other

A Director shall be given not lesa than 3 days” notice of mestings of Divectors, but a meeting of
Direciors held without 3 days”™ notice kaving been’ grven b all Direciors shall be valid i all ihe
Dhrectors entitled (o vole & the meeting who do not attend waive notice of the meeting, and fer this
purposs the presence’ of: a Direcior at & mesting shall consibde wwver by that Director The
inadvertent farlure to wve notice of a meeting 1o a Director, or the fct that a Director kas not
recerved the notice, does not mvalidate the meeting,

(uestions ansing at any meeting shall be decided by a majority of votes. In case of any equality of
votes, the Charrman shall have a second or casting vote,

"The guorum necessary for the transaction of the business of the Board shall betwo,

The continuing Directors may sl notwithstanding any vacancy in their body, bat if and 5o long o
their number is reduced below the number fixed by or pursuant 1o the regulations of the Company
as the necessary column of Derectors, the continuing Directors may act for the purpose of increasing
the number of Directors to that number, or summoning a General Meeting of the Company, b for
na other purpose,

The Board may delegate any of its powers, other than is poser to borrow and make calls, 1o
commiiees consisting of such Member or Members of its body & 1t thinks fit, and committes so
formed shall m the exercise of the powers so delegated conform to any regulations that may be
imposed on i by the Directoss

Any Director may appomt another Director or amy other person whe s approved by the Directors
to be his Alternaie to sot m hns place al anv meetings of the Board & which he is unahle to be
present. Such appointes shall be entitled, us the absence of his appaintor, to exercise all the nghts
and powers of a Director and fo attend and vole at meetmys of the Board at which his appoimtor is
not personally present and where he is a Directar, to have a separaie vote on bebalf of his appainter
i addition to fus own vote A Dhrector my, al any hime, revoke the appointment of an Alternate
appoundment by um. The appointment of an Alternate shall be revoked, ipso facto, if bis apposntor
coases for any remson to be a Director. Every appointment and revocation under this Article shall
be affected by notice in writing under the hand of the appainter served on the Company and on such
Allernaie

The remuneration of an Alicrnate shall be payable out of the remunerstion of his appointor and
“ghall be such proportion theraof as shall be agreed befween them.

87 MMImMmﬂmhlﬁlnﬁhﬁ_ﬂﬂiﬂm'ﬂmmﬂﬁhﬂnfg:!i'iqﬁmb
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mﬂﬂ of the Company as if he had bﬂ‘lﬂpﬂﬂﬂim n!:hlwnni:l ﬂﬂﬂ'ﬂiﬁm
of these Anicles
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DIVIDENDS
Loz, The profit of the Company avmlable for dividend and resolved to be distributed shall be

applied in the paymeni of dividends 1o the Members in accordance with their respoctive rights and
priovities. The Company in General Meeting may declare dividends socordingly,

103 No drvidend shall be pavable except out-of the profits of the Company or m excess of the
amournit recommended by the Board,
104 Where any asset, business or property is bought by the Company as from a past date

{whether such date be before or afler the incorporation of the Company) wpon the terms and the
Company , shall as from that date take the profits and bear the losses thereof, such profits or logses
as the case may hMI,mﬂmquﬁJmuFmeBu:d,bcunimdmdahmd wholly or m part to
revenue account, and in that case the amount so credited or debited shall, for the parpose of
ascertamnmg the fimds available for dividend, be freated as a profit or loss arising from the business
of the Company and avasiable for dividend sccordingly. If any shares or Securities are purchasad
cum-dividend or interest, such dividend or interest when paid may at the discretion of the Directors
be treated as revenue and it shall not be obligatory 1o capitalize the same or any part thereof

105, Sums representing appreciation over cost prices or written down book values, realized on
l:hqHunrdinmﬂhyduﬂmmﬂyﬂfmrafilsmpmlmfu]]ypnidhmmnhnrurmuvu!hy
the Company in respect of shares in other companies held by it, #nd any other acerations to capital
assets of the Company may be distributed by the Board, either in cash or (as regards shares i other
companies of other assets) capable of being distributed in specre} in specie amongst the sharsholders
by way of special capital bonus or accretion to the capital of the Ordinary shares in the Company
held by them, and m proportion to the amounts paid up on those shares: Provided that no such
distribution shall be made unless: -

(a} It shall have been sanctioned by resolution of the Company in General Meetings.

i} The Directors are satisfied that the assets of the Company exclusive of the sum or asseis
proposed to be distnbuted, are of o value af least equal o the aggregate amoumnt of the
Company’s debts and linbilities and its paid-up -shares capital,

10, All dradends shall be declared and pacd according to the amounts paid on the shares in
respect whereof the dividend 15 paid, but {for the purposas of this Article only ) no amount paid on o
share in advance of ealls shall be treated 25 on the shares. All dividends shall be apportioned and
wdmmmﬁﬂ to the amounts pasd on the shares duning any portion or-partiong of {he
period in respect of which the dividend is paid but if any share is issued on terms providing that it
shall rank for dividends as from a particular date, aueh share shall runk for dividend accordingly.




107 The Dhrectors may if they think fit from time 10 ime pay 1o the Members in respect of thise
shares m the capital of the Company which confir on the holders thereof deferred nghts as well as
m respect of those shares wiuch confer on the holders thereto preferentusl nghts with regard to
dividend such intenm dividends as appear to the Directors io be jusnified by the profits of the
Company, and provided that the Directors act bons fide they shall not incur any responsibility to
the holders of shares conferring a preference for any damage that they may suffer by resson of the
peyment of an interien dividend on any shares giving deferred rights. The Directors may also pay
yearly or at other surtable intervals to be settled by them any dividend which may be payable a
a fixed rate if they are of the opinion thet profits Justify the payment

108 mnm‘mﬂlﬂjﬁﬁduﬂfrmaﬂydqhdmdmhumquﬂhl:tgw Member all sums of
mioney. if any, presently payable by him fo the Company on account of calls or otherwise.

109, The Dvrectors may retam any dividends andéor bonuses payable on shares on which the
Company has a lien and may apply the same in or towards satisfaction of the Liability in respect of
which the hen exigls

Io No unpaid drvidend, bonus or interest shall bear interest as against the Company.

BESERVES

i1 The Directors may before recommending any dividends whether preferential or otherwise,
carry lo reserve out of the profits of the Company soch sums as they think proper and may also
camy 1o reserve any premmiums, received upon the tssue of shares, securities or obligations of the
Company. All sums standing to reserve may be apglied from time to time, at the diseration of the
Directors for meeting deprecistion or contingencies or for special dividends, ar bonuses. or for
equalizing dividends or for repairing, improving o maintaning any of the property of the Company,
or for such other purposes as the Directors may think conducive to the ohjects of the Company o
any of them, and pending such development as the Directors think fit, The Directors may divide the
m:-.m-v:uuunmhqmua]ﬁmduﬂﬂmrlhmkﬁhmdmny:muhdiHmmmﬁmdmwn]ﬁudg
or wry parts of any special funds into which the reserve may have been divided as they think fit.
The Dhrectors may also without placing the same to, reserve carry over any profit which they may
think it not prudent to divide.

112, mnmmmmqu,mmmcmm
General Meeting may, mhmurmmm"nnﬂu-ﬁmhm
capitalize any undivided profits of the Company not required for paying the fixed dividends on any
mmtmm.ﬁummmmmmmm«mmwmm
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account), and secordingly. that the Directors be authorized and directed to approprate the profils
rescived to be capitalized to the Members who would hove been entitled 1o receive the seme had
such surmns been destributed in cash m accordance with their rights, and 1o apply such profits.on their
behalf, exther m or towards paymg up in full omissued shares, debentures or Securities to be allotted
and distributed, credited ns fully pasd up, to and amongst such Members in the propartion aforesaid,
or partly in one way, and partly in the other, provided that o share premium account mnd a captal
redemption reserve fund may, for the purpases of this Article, only be applied in the paying up of
i zsued shares fo be issaed 1o Members of the Company as fully paid bonus shares.

113, Whenever such 4 resolution as aforesmd shall have been passed, the Directors shall make

all approgriations and spplications of the undivided profits resolved to be capitalized thereby, and
all allotments and wsswes of fully pd shares, debentures or securities, if any, and generally shall do
all acts and things required 10 give effect thereto, with full powers to the Directors to muke such
previson by the issue of fraciional certificates or by payment in cash or othervwase as they think it
for the case of shares, debentures or securities becoming distributable in fracticns, and also where
necessary to defiver & proper contract for registration as required by the statutes to suthonze any
persan to ener on behall all the Members intesested into an agreement with the Company providing
for the allotment to them respectively, credited a3 fully pasd up, of any further shares to which they
may be entitled upon such capstalization, and any agreement made under such authority shall be
effectrve and banding on all such Members

114, A General Meeting may resolve that any surplus moneys ansing from the sccretion of any

capital aswets of the Company, or sy development representing the same, or any other undistributed
profits of the Compamy not mhjmwﬂmgefmmmem.h:dimhutadmymlhnMuan
the footing that they receive the same as capital.

ACCOUNTS

Ii5:

116,

n7.

The Directors shall cause proper books of sécount to be kept with respect to; -

(E) All sums of money received and expended by the Company and the matters in respect of
which the receipt and expenditure takes place;

{b) Al sales and purchase of goods by the Company; and
{c)’  The assets and liabilites of the Company.
The books of accounts shall, be kept at the office, or (subject to the provisions of the

nspection of the Directors.
The Dhrectors shall from time 1o time cause 1o be prepared and to Iﬁlﬂ before the




Coenpany in General Mesting each profit and loss accounts, balance sheets and reports as e
referred to in that section

g Amﬂﬁwﬂmm mecluding every dmmmruqﬂluﬂh*lﬂwm be annexed
thereto which s to be lmd before the Company i General Meeting together with a copy of the
Auditar's report shall not less than fourteen days before the date of the meeting be sent to all persons
entitled to receive mmafﬁuuduuﬂhw of the Cnmpuq_r.
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