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THE COMPANIES ACT (CAP 212)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASS AUATI ON

SATVIPETTJ CORPORII I, ON LIMITED.

1. The name of the Company is SANTPEN CORPORATION LIMITED

2. The registered office of the Company will be situated in the Unitec Republic of Tanzania,

3. The objects for which the Company is established are:-

a) 2220Ta carry on the manufacture of plastics ptoducts

b) 2?111o carry on the manufacture of rubber tyres and tubes; retr*ading and rebuilding of ruber tyres

c) 22191o carry on the manufacture of other rubber products

d) ZAZ2Tocarry ou the manufacture of paints, vamishes and similar coatings, painting ink and mastics

e) 2013 To carry on the manufacture of plastics and synthetic rubber"in primary forms

f) 2011 To carry on the manufacture of basic chemicals

g) 20291a carry on the manufacture of other chemical products n.e c

h) 2410 To carry on the manufacture of basic iron and steel

i) 2310 To carry on the manufacture of glass and glass products

j) 1512 To carry on the manufacture of luggage, handbags and the iike, saddler and harness

k) 1520 To carry on the manufacture of foohuear

l) 1399 To carry on the manufacture of other iextiles n,e,c.

m) 1701 To carry on the manufacture of pulp, paper and paperboar#

n) fiA2|o carry on the manufacture of conugated paper and paperboard and of containers of paper and

paperboard

o) 3290 To carry on the business of other manufacturing n.e.c.

p) 3320 To carry on the business of installation of industrial machinery and equipment

q) 3312 To carry on the business of rapair of machinery
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0 8550 To carry on the business of education support activities

s) 8299 To carry on other business support service activlties n.e.c.

0 6810 To carry on the business of real estate activities with own or ieased property

u) 4923 To carry on the business of freight transport by road

vi 5210 To carry on the business of warehousing and storage

w) 7310 To carry on the business of advertising

x) 732ATa carry 0n the business of market research and public opinron polling

y) 5610 To carry on the business of Restaurants and mobile food services activities

z) 9000 To carry on the business of creative, arts and entertainment activities

aa) 55'10 To carry on the business of short term accommodation activities

bb) 5820 To carry on the business of software publishing

cc) 6201 To carry on the business of computer programming activities

dd) 6399 To carry on the business of other information service activities n.e.c.

ee) 7490 To carry on the business of other professional, scientific and technical activities n.e.c.

ff) 6420 To carry on the business of activities of holding companies

gg) 8690 To carry on the business of olher human health activities

hh) 6499 To carry on the business of other financial service activities, except insurance and pension

funding activities, n.e.c.
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4" The liability of fre memkrs is Iirnited.

5. T!'le authcrized share capitalaf th* eampany is Tstrs. 1,S$$.S00,000.S0 *ivided intc SS0 ordinary
sharec of Tshs. ?s0,00s **ch the company hiving po&,rer ts increase or rcduce auch capital and drvide
th* shares in the capital fsr the tirne b*ing, whether ariglnal *r iRcreased, in differ*nt etasses, *nd to
attach thereto respeclivaly any prefere*tlal, def*red, quaxfied *r special r{ghts, privilqes or condilions
ard so hat unkss th* conditio*s of issue shall otherwi*e exprossly *ectirac *o*ry"i"*ue of shares.
wtBther prefere*ce *r *ltren*ise, *r any sueh righls, privileges or conditions sh#l not be altered or
modified except in aoe*rdance wi$i ths Articles oi Asso*iaticn regrstered herewith.

y*, the several per$on$ wh*se narnes addrasse* and descripttons are s*bs*ibed, are desirous of being
pffined into a-company in punsuanee of this M*morandum sf Asscsi*tion, and wa respectively agreed to take
the nurnber cf shares in ttre capilal ol the campany *et opposito o*r r*spactive na{p*$.

Nc Names and addresses af si_rbscribers
N'rmber cf shares

iaken by each
subscriber

Signature ol subscr:ber
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THE COMPANTES ACT (CAP 2121

COMPANY LIMITED BY SHARES

ARIICIES OF ASSOCIA I/Oil

SA IVIPEIV C O RP A RAT I O N LI M IT ED.

1i ln the article, unless inconsistent with the subject of or context:

"The Board" means the board of directors for the time being of the company;

"Dividends" includes bonus;

'The Seal" means the Common Seal of the company;

"Secretary" means any person appointed to perform the duties of lhe secretary of the company;

Words denoting the singular indude the plural and vice versa and words denoting the masculine
gender include the feminine gender. Words denoting persons ;nclude corporations, companies,
cooperatives societies and Ure like.

2) The regulation contained in table A of the First Schedule to the Act shall not apply to Company.

3) The Company is a Private Company and accordingly:

a) The right to transfer of shares is restricted in manner hereafter"prescribed;

b) The member of the Company (exclusive of persons who are in the employment of the Company)
is limited to ten persons; PROVIDED THAT.gfrere two or more persons hold one or more shares
in the company joint{y, they shall, for the pdrl$e of this Articies, be treated as a Single member;

Certitied as Ttut Copy ol lhe original

c) Any invitation to the public for any
Public &

Company is prohibited;

d) The Company shall not have
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CAPITAL

4) The share capital of the company at the date of registration of these Articles of Association is Tanzania
Shillings 1,000,000,000/= divided into 5000 shares of Tanzanian Shillings 200,000 each.

5) Without prejudice to any special rights previously conferred on the holder of any existing shares, any
shares in he Cornpany may be issued with such preferred, deiened or other special rights or such
restrictions, whefher in regard to dividend, voting, return of capitai or otherwise, as the Company may
from time to time, by ordinary resolution, determine.

6) The rights conferred upon the holders of the shares of any class issued with prefened or other rights
shall not, unless otherwise expressly provided by fire terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking pari pasu therewith.

CERTIFICATES

7) Every person, whose name is entered as a rnernber in the register, shall be entifled, without any
payment, to receive within two months afier aHotment or lodgement of transfer or within such other
period as the condition of issue shall provide, a certificate under the seal specifying the shares allofied
or transferred to him and the amount paid thereon, provided that in the mse of joint holders, the
Company shall not be bound to issue more than one certifimte to each of the joint holders and delivery
of such certificate to any one of them shall be sufficient delivery to all.

B) lf such certificate shall be wom out, defaced, destroyed or lmt, it may be renewed on such evidence
being produced as the Directors shall require and it may bs renewed in lhe case of wearing out or
defacement on the delivery of the old certificate and in case of destruction or loss on an execution of
such identity. ln case of destruction or loss, the member to whom such renewed certificate is given,
shall also bear and pay lo such renewed certilicate is given, shall also bear and pay to the Company
all expenses incidental to the investigation hy the Company of the evidence of such destruction or loss
and to such identity.

PROHIBITION OF DEALING IN COMPANY'S SHARES

9) The company shall not give, whether direetly or indirectly or whether by means of a loan guarantee,
the provision of security or otherwlse financial assistance for the purpose of or in connection with the
purchase or subscription made or to be made any person or for any shares in the Company or in its
holding Company (if any) nor shall the Cornpany make loan {or afiy purpose whatsoever on the security
of its shares or those of ib holding Company {if any), but nothing in Article shall prohibit transactions
mentioned in the proviso to the Companies Act.

10) The Company shall have a first and paramount lien on every share for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that share and the Company's lien, if any,
on share, shall extend to all dividends payable thereon.
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CSLLS ON SHARES

11) The Directors may, from time to time, subject to the provisions sf these Articles and to any conditions
of allotment, make such calls upon the shareholders in respect of all moneys unpaid on their shares
as they thinkfit. A call may be revoked or postponed as the Directors may determine.

TRANSFER OF SHARES
,

1 2) All transfer of shares may be affected by transfer in writing in the usual common form, under hand only

13)Theinstrumentof transferof shareshallbesignedbyoron behalf of thetransferorandtransfereeand
the transferor shall deemed ta remain the holder of the shares until the name of the transferee is
entered in the registrar in respect thereof.

14) The Directors may, in their absolute discrction, and wifirout specjfying any ground, refuse to register a
transfer of any share to any person whom in its opinion is undesirable to the interest of the company
to admit to memberchip. No transfer shall be registered if by reason thereof the number of members
would exceed the limit hereinbefore prescribed.

15) The Director my refuse to register any transfer of share where the Company has lien on the share.

16) lf the Directors refuse to rryister a transfer, they shall, within two months afier the date on which the
transfer was lodged with the Company, send the transferee nctice of the refusal.

17) The Directors may decline to rccognize any instrument of transfer unless the instrument of transfer is

deposited at the office or such other place as the Directors may appoint, accompanied by the certificate
of the shares to which it relates and such other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer.

TRANSMISSION OF SHARES

18) ln the case of the death of a shareholder, the survivors or survivor (where the deceased was a joint
holder) and the executors or adrninistrators of the deeases {where he was a sole or only surviving
holder), shall be only persons recqnized by the Company as having any title to his shares, but nothing
herein contained shall release the estate of a deceased holder (whethersole orjoint) from any liability
in respect of any share solely or jointly held by him.

19) Subject to the provision of these Articles, any per$on becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidene as to his title being produced as may
from time lo time be required by the Directors and subject as hereinafter provided, be registered himself
as a holder of the shares or elect to have some person nominated by him as the transferee thereof.

I

20) Subject to the provision of these Adicles, if the person so becoming entitled shall elect to be registered
himself, he shall or send to the Secretary, at the registered office of the Company, a notice in writing,
signed by him, stating that he so elects. lf he shall elect to have his nominee registered, he shall testifiy
his election by executing to his nominee a transfer of such share, All the limitations, restrictions and
provisions of these Articles, relating to the right to transfer and the registration of transfer of shares,
shall be applicable to any such notice or transfer as aforesffias if the death or bankruptcy of the
member had not occurred and the notice or transfe56Sguk'd,ffio.rrchrnul$er.
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21) A person becoming entitled to a share, in cansequence of &e death or bankuptcy of a member, shall
be entitled to receive and may give a good discharge for ali dividends and other moneys payable in
respect thereof, but shall not be entitled to receive notices of or to attend or vote al meetings of the
Company or, save aforesaid, to any of the rights or privilege of a member until he shall become a
member in respect of the share.

22) lf any member fails to pay the whole or any call on or before the day appointed forthe payment thereof,
the Directors may at any time thereafter during such time as the caii, or any part thereof, remain unpaid,
server a notice on him requiring him to pay such call, or such pan thereof as remains unpaid together
with any accrued interest, and any expenses incuned by the company by the reason of such non -
payment,

23) The notice shall name a further day (not being less than fourteen days from the date of notice) on or
before which such call, or any part thereafter as aforesaid, and all such interest and expenses as
aforesaid, are paid. lt shall also name the place where payment is to be made, and shall state that in

event of nonpayment, at or before he time and at the place appinted, the shares in respect of which
such call was made will be liable for forfeiture.

24) lf the requirement of any such notice as aforesaid are not complied with, any share in respect of which
such notice has been given may at any time {rereafter, before payment of all calls, interest and
expenses due in respect thereof has been made, be forfeited by resolution of Directors to that effect.

25) A forfeiture of shares under the preceding Article shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

26) Where any shares has ben forfeited in accordance with thme articles, notices of the forfeiture shall
forthwith be given to the holder of the shares, or the person enlitled to be holder of the shares, by
transmission, as the case may be, and an entry of such notice having been given, and of the forfeiture
with the date thereot shall forthwith be made in the register opposite to the entry of the shares; but not
forfeiture shall be in any manner invalidated by any omission or neglect to give suctr notice orlo make
such entry as aforesaid.

27) Notwithstanding any such forfeiture as aforcsaid, the Directors may, at any time before the forfeited
share has been otheruvise disposed of, permit he share so forfeited to be redeemed upon the terns
of payment ofcalls and interest due upon and expenses incuned in respect ofthe shares, and upon
any further or other terns lhey may think fit.

28) Every share which shall be forfeited shall tiereupon become the property of the company, and may be
either cancelled or sold, or re- allocated or otherwise disposed of either to the person who was before
forfeiture the holderthereof, or entitled thereto, orto any other person, upon such terms and in such
manner as the Board shall think fit, and whether with or without all or any part of the amount previously
paid on the share being credited as paid. The Directors may, if ilecessary, authorize some person to
transfer a forfeited share to any such other person as aforesaid.

29) A person whose shares have been forfeited, shall cease to be a member in respect of the forfeited
shares, but shall, notwithstanding, remain liable to pay to the company all moneys which, at the date
of forfeiture, were presently payable by him to the company in respect of the shares, with interest
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thereon at such rate as the Directors may determine, but his liability shall cease if and when the

company receives payment in full of the nominal amount of the shares.

30) A statubry declaration in writing that the declared is a Director of the company and that a share in the

company has been duly forfeited on the date stated in the declaration shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the share. The company may

receive the mnsideration, if any, given for tfte above on any sale or disposilion thereof and may

execute a transfer of the shares in favour of the person to whom the share is sold or disposed of and

shall thereupon bd registered as the holder of the share, and shall not be bound to see the application

of the purchase money, if any, nor shall his title to the share be affected by any iregularity or invalidity

in the proceeding in referense to the forfeiture, sale or disposal of the share.

31) The provision of these regulations as to the forfeiture shall apply in the case of non - payment of any

such which, by the time of issue, becomes payable at a fixed time, whether on account of the amount

of the shares, or by way of premium, as if the same had been payable by virtue of a call dully made

and notilied.

INCREASE OF CAPITAL

32) The company may from time to time by Ordinary Resolution increase the share capital by such sums,

to be divided into shares of such amount, as the resolution shall prescribe.

33) The company, by the resolution increasing the capital may direct that new shares or any of them be
offered in the instance either at par or at a premium or isubject to the provisions of section 64 (1) of
the Act. at a discount to all the holders for the time being of shares of any class or classes in proportion

to the number of such shares held by them respectively or may make other provisions as to the issue

of the new shares. ln default of any such direction or so far as the same shall not extend the new

shares shall be at the disposal of the Board, which may offer, allot, grant options over or otherwise

dispose of them to such persons and on such terms as it shall think fit.

34) Unless othenruise stated the term of the issue of the new shares shall be subject to the same provisions

with reference to the payment or calls, lien transfer, transmission, forfeiture, and otherwise as the

original capital.

ALTERATION OF CAPITAL

35) The company may by Ordinary Resolution:
a) Consolidate and divide all or any of its share capital into shares of larger amount than its existing

shares; or

b) Subdivide its existing shares 0r any of them, into shares of smaller amount than is fixed by the
memorandum of Association subject, neverheless, to the provisions of Section 65 (1) of the Act

c) Cancel any shares which, at the date of the passing of the ,*solution, have not been taken or
agreed to be taken by any person, diminish the amount of its *apital by the amount of shares so

cancelled.

36) The company may by special resolution redure its share capital redemption fund in any manner and

with and subject to incident authorized and consent required by I?F
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BORROiTYII'IG POWERS

37) The Directors may exercise all the powers of the company to borrow money and to mortgage or charge

its undertaking, properiy and uncalled capital 0r any part there*l and to issue debentures, debenture

stock and othlr securities whether outright or as security for any debt, liability, or obligation of the

company or of any third partY.

GENERAL MEETING

38) Subject to the provisions of section 133 or the Act. General Meetings shall be held at least once in' 
ereiy calendar year at such time not being more than fifteen m*nths after the holding of the preceding

General il/eeting and at such a place as may be determined by the Board. Such lVleetings shall be

called "OrdinaryGeneral Meetings", and other meetings of the company shall be called "Extraordinary

General Meetings".

3g) The Directors may, whenever they think fit, convene an Extraordtnary General Meeting. And they shall,

on the request in writing of the holders of not less than one{entn of the issued capital of the company

upon which all other sums then due have been paid forthwith oroceed to convene an Extraordinary

General Meeting, and the provisions of section 1 34 of the Act shall apply.

40) lf at any time there are not within Tanzania sufficient Directors *apable of acting to form a quorum any

Director or any two members of the company may convene an Extraordinary General lVleeting.

NOTlcE oF GENERAL MEETII\Ig

41) Subject to the provisions of Section 135 of the Act, twenty one day's notice at the least exclusive of

the day on which the notice is served or deemed to be served, but inclusive of the day for which notice

is given, specifying the place, the day and the hour of meeting and, in case of special business, the

general nature of the business, shall be given in a manner h+reinafter mentioned, or in such other

manner, if any, as may be prescribed, by the company in General Meeting, to such persons, as are,

under the regulations of the company, entitled to receive notice of such particular meeting obtained in

writing that such meeting may be convened by such shorter notice and in such manner as those '
members may think fit.

42) The accidental omission to give notice of a meeting or the non receipt of a notice of a meeting by any

member shall not invalidate the proceeding at any meeting.

PROCEEDINGS Ar GENERAL hIE"IIINES

43) All business shall be deemed specialthat is transacted at any Extraordinary General lMeeting, and also

all business that is transacted in an Ordinary General Meeting, with the exception of the declaration

and sanctioning of a dividend, the consideration of the accounts. balance sheet and the ordinary report

of the Directors and Auditors, the election of Oirectors and other officers in the place of those retiring

by rotation, and the appointment and fixing of the remuneration of the Auditors.

44) No business shall be transacted at any General Meeting unless a quorum of members is present at

the time when the meeting proceeds to business; save as herein otherwise provided two members

personally present shall be a quorum. For the purpose of this Article a corpoJglion, being a member

shall be deemed to be personally present if represented by pr*xy'
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45) If within half an hour from the time appointed for the meeting a qrrorum is not present, the meeting, if
convened upon the requisition of members, otheruise than pursi;ant to Article 63 shall be dissolved;
in any other case it shall stand adjourned to the same day in the next week at the same time and place

and if at the ad.iourned meetrng a quorum is not present within hali an hour from the time appointed for
the meeting the members present shall be a quorum. lt shall n*r be necessary to give notice of any

such adjourned meetings.

46) The Chairman, if any, of the Board of Directors, shall preside as ihairman at every General lVleeting

of the company. lf there is no such chairman, or if at any meeting h* is not present within fifteen minutes

after the time appointed foi'the meeting or is unwilling to act as rlhairman, the Director present shall

choose one of their numbers to act, or if one Director only be present he shall preside as Chairman. lf
no Director is present, or if all the Directors present decline to take the chair the members present shall

choose on their member to be chairman.

47) The Chairman may with the consent of any meeting at which a quorum [s not present and shall if so
directed by the meeting adjoum the meeting from time to time and from place to place, but no business
shall be transacted at any adjoum meeting other $ran the business left unfinished at the meeting from
which the adjoumment took place. When meeting is adjoumed for ten days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting, Save as aforesaid it shall not
be necessary to give notice of any such adjoumment or of the business to be transacted at an
adjourned meeting.

48) 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 a declaration or result of ine show of hands, demanded by a
member present in person or by proxy and entitled to vote, ard, unless a poll is so demanded, a
declaration by the Chainnan that a resolution has on a show of hands, been carried, or carried
unanimously, or by a particular majority or not canied by a padcular majority, or lost, and an entry to
that effect in the proceedings of the company, shall be conclusiv* evidence of the fact without proof of
the number of proportion of the votes recorded in favour of or agarnst such resolution.

49) lf a poll is dully demanded 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 which the poll is demanded. A demand
for a poll may be withdrawn at any time before the next business is proceeded with.

50) ln the case of an equality of votes, whether on a show of han*s 0r on a poll, the Chairman of the
meeting t which the show of hands takes place or at which the p*!l is demanded shall be entitled to a
second or coasting vote.

51) A poll demanded on the election of a chairman or on a question of :djournment shall be taken forthwith.
A poll demanded on any other question shall be taken at such i;me as the Chairman of the meetlng
directs, not being more than fourteen days {rom the date of the r:reeting.

52) A demand for a poll shall not prevent the continuance of a meetir-.q for the transaction of any business
other than the question on which a poll has been demanded.

53) On a show of hands every member present in person shall have cne vote and for this purpose a person

who is present as the representative of a corporation shall be treated as if he was a member present
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in person. Gn a poll every member present in person or by prar.y shall have one vote for eaeh share
of which he is the holder.

54) No member shall be entitled to be present or to vote at any G*nerai Meeting, either personally or by
proxy, or as proxy for anothei member, or to exercise any priviiege as a member unless all calls or
other sums presently payabie by him in respect of shares in th* company have been paid, whether
such shares are held by him aione or jointly with any other persi:n or persons.

55) No objection shall be raised to the qualification of any voter except at the meeling or adjourned meeting

at which the vote objeeted to is given or tendered, and every vote not disallowed at such meeting shall

be valid for all purposes. Any such objection made in due time stail be referred to the chairman of the

meeting, whose decision shall be final and conclusive.

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

57) The instrument appointing a proxy shall be in writing under th* nand of the appointer or his attorney
duly authorized in writing, or, if the appointer is a corporalion. *rther under seal or under the hand of
an officer or attorney duiy authorized. A proxy need not be a m*mber of the company.

58) Any corporation which is a member of the company may by resolution of its Directots 0r other governing

body authorize such person as it thinks fit to act as its representative at any meeting of the company,
or at any meeting of any class of members of the company, and the person so authorized shall be
entitled to exercise the same power on behalf of the corporation which he represents as the corporation
could exercise if it were an individual memb+r of the company.

59) The instrument appointing a proxy and the power of attorney or other authority, if any, under which it
is assigned, or a notarially certified copy pf that power or authorrty shall be deposited at the office not

less than forty-eighty hours before the time holding the meetrng or adjourned meeting at which the
person named in the instrument purposes to vote, and in defauil. the instrument of proxy shall not be
treated as vaiid.

60) The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding "

a poll and generally to act at lhe meeting for the person giving the power.

61) A vote giving in accordance with the terms of an instrument ol proxy shall be valid, notwithstanding the
previous death or insani$ of the principal or revocation of the proxy, or of the share in respect of which

the proxywas given, provided that no intimation in writing of such death, insanity, revocation ortransfer
shall have been received by the company at the olfice before the commencement of the meeting or
adjourned meeting t which the proxy is intended to be used.
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DIRECTORS

62) Until otherwise determined by the company in General lVleeting the number of Directors shall not be
less than two or more than five. The first Directors shall be:

1) MR. \{WAMtNt LUSINGU MBWAMBO
2) MR, CLEMENT DAN}EL LUSINGU

63) There shall be no share qualification for a Director

64) The company in Generaf Meeting shall fom time to time determine the remuneration of the Directors.

65) The Directors shall be entitled to be repaid all traveling, hotel and other expenses incuned by them in
and about the business of the company, including their expenses of traveling to and from Board and
Commifree or General Meelings.

66) lf any Directot being waiting shall be called upon to perfonn extra services for the purposes of the
company, the company shall rernunerate sueh Director by fixed sum of percentage of profits, or
othenruise, a$ may be determined by the Board a.nd such remuneration may be either in addition to, or
in substitution for, his remuneration above provided.

67)Thebusinessofthecompan,,n,,'ffirS,wh0maypayallexpensesincurred
in getting up and registering the company, and may exercise all such powers of fte company a$ are
not by the statutes or by these Articles required to be exercised by the company in General lVleeting,
subject nevertheless to any regulations of these Articles, to the provisions of the Statute, and to suCh
regulations, being not inconsistent with the aforesaid regulations or provisions, as may be prescribed
by Extraordinary resolution of the company in General Meeting hut no regulation made by the company
in General fi/eeting shall invalidate any prior act of the Directors which would have been valid if such
regulation had not been made. The general powers given by this article shall not be limited or restricted
by any such specialauthority or powergiven to the Board by any otherArticle.

68) The Directors may arrange that any branch of business mrried on by the company or any other
business in which the company may be interested shall be canied on by or through one 0r more
subsidiary companies, and tirey may, on behalf of the company make such arrangements as they think
advisable for taking the profits or bearing the loss of any branch or business so carried on or for
financing, assisting or subsidizing any such subsidiary company 0r guaranteeing its contract,
obligations or liabilities, and it rnay appoint, remove and reappoint any persons (wheth-er members of
its own body or not) to act as directors or a managing directars or rnanagers of any such company or
any other company in which the company may be interested and may determine the remuneration
(whether by v,,ay of salary, mmmission, or profits or otherwise) of any person so appointed and any
Directors of the cornpany may retain any remuneration so payable to them.

,

69) The Directors may from time to time and at any time by power cf attomey underthe seal appoint any
company, firm or person or arly fluctuating body of pe$ons, whether nominated directly or indirecfly
by the board, to be the attomey or attorneys of the company for such purposes and with such powens,
authorities and discretions (not exceeding those vested in or exercisable by the Board under these
Articles) and for such period and subject tosuch conditions as they may think fit, and any such power
of attorney may contain such provisions as such provisions for protection and mnvenienie of persons

12 c.,r,ri* 
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dealing with any such attorney as the Board may think fit and may also authorize any such attorney to
sub-delegate all or any of the powers, authorlties and discretion* vested in him.

70) The Directors shall cause minutes to be made in books provideri for the purpose of:

a) All appointment ol officers made by the Directors;

b) All the naines of the Directoi's pi'esent at each meetlng of ihe Directors and of any committec of
Directors.

c) Ali resolutions and proceedings of General tt{eetings aniJ of Meetings of the Directors and
Committees.

DISQUALIFICATION OF DIRECTORS

71) The office of a Director shall ipso-facto be vacated:

a) lf he be found lunatic or becomes of unsound mind;

b) If he becomes bankrupt or compounds with his creditors;

c) lf he absents himself from the meetings of the Directors f*r a continuous period of six months
without special leave of absence from the Directors and the Directors resolve that his office be
vacated;

d) lf, by Extraordinary Resolution, he be removed from office;

e) lf he shall pursuant to the status be prohibited from acting as a Director.

ALTERNATE DIRECTORS

72) Any Directors who is unable for any ieason whatsoever to carry ,:ut his duties as a Dii.ector may with
the approval of the Directors appoint any person as hrs alternat* to act for him. Such alternate shall in
all respect be bound by rules and regulations affecting he Director"s in the same manner as the Director
for whom he acts is bound. The appoinlment of an alternate Cirector shall not be considered an
assignment of the office subject to the provision of section 1g3 rE) of the Act.

PROCEEDING OF DIRECTORS

73) The Directors may meet together for the dispatch of business. adjourn and otherwise reguiate their
meetings, as they think fit. Questions arising at any meeting shai! be decided by a majoritybl votes. ln
case- of an equality of votes, the Chairman shall have a second *r casting votes. A Director may, and
the Secretary on the requisition of a Director shall at any time silmmon a meeting of the Board. The
Board shall elect a Chairrnan of their meetings and determine the period for which he is to hold ofiice.

74) The quorum necessary for the transaction of the business of the Board may be fixed by the Board, and
unless so fixed be two. 
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75) The Continuing Directors may act notwithstanding any vacancy in their body, but if and so long as their
number is reduced below the number fixed by or pursuant to rne regulations of the company as the
nec,essary quorum of Directors, 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, but for no other
purpose.

76) The Board may delegate any ik powers, other than its power to borrow and make calls, to mmmittees,
consisting oi srich member or members of its body as it may think fit, and cornmrttees so formed shall
in the exercise of the powers so delegated conform to any regulations that may be imposed on it by
the Directors.

77) The meetings and proceedings of any such committee consisting of two or more members shall be
governed by the provisions of these Arlicles regulating the meetrngs and proceedings of the Director-s,
so far as the same are applicable and are not superseded by any regulations made by the Directors
under the last preceding Article.

78) Ail acts done by any meeting of the Board or a committee of *irectors, or by any person acting as a
Director, shall as regards all per"sons dealing in good faith with the company, notwithstanding thit it be
aftenrvards discovered that there was some defect in the apporntment of any such Director or person
acting as aforesaid. ln that they or any of them were disqual!fleii, be as valid as if every such person
had been dully appointed and was qualified to be a Director.

79) A resolution in writing, signed by all the Directors for the time being shall be so effective as a resolution
passed at e meeting of Directors duly convened and held, anrl may consist of several documents in
the like form each signed by one 0r more of the Directors.

80) A meeting of the Directors at which a quorum is present shall be competent to exercise all powers and
discretions for the time being exercisable by ihe Directors.

BOARD OF TRUSTEES

81)The tsoard of Trustees means a team of members of the *ompany that constitute the founder
members, affiliates or appointees and other persons appointed i+ be members of the Board of Trustee.

B2) The function of the Board of Trustees is to institute a cadrr: of stakeholders that represent the
custodians of the assets of the company and holders of its ob;ects and vision. The Board of Trustee
shall be the holder of Corporate Power of Attomey and shall be responsible to answer and execute
matters on behalf of the Company.

83) The Board of Trustees will be responsible to make criticat and long{erm decisions of the Company
and will be the guardian and supervisor of the Board of Directers which runs the day to-day businesi
of the Company.

84) The main functions of the Board of Trustee shall be:

i. To make corporate decisions on the long-term assets of the company;ii. To approve rnajor decisions in the prganization including but not limited to, hiring of
lvlanaging Director and other directors of the Company, Chief Accountant, appointment of
the Treasurer, Company Secretary, lntemal and Externa! I
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iii. To hold the Corporate Power of Attorney for the Cornpany;

iv. To sign all legal documents and execute ail legai transactions of the company;
v. To receive and examine allthe reports of the Board oi Directors.

85) The Board of Trustee shall rneet once every year to examine performance of the Company;

86) The Chairperson of the Board of Trustees shall represent the Board in lhe meeting of Board 0f
Directors. t

coMPosrTroN BoARp oF TRUSJEES

87) The Board of Trustee shall be composed by founder members of the company who shall be pennanent

members and they shall not be replaced and three other members who shall be appointed by the Board

of Directors on agreed grounds professionalism. Members of the Board olTrustees who are not the
coJounder membes shall be changed in every four yearc with an option of re-appointment only one
another term.

DIVIPENDS

88) The profits of the company available for dividend and resolved to be distributed shall be applied in the
,payment of dividends to the members in accordance with their respective rights and priorities. The
company in General ltleeting any declared dividends accordingly.

89) No dividend shall be payable except out of the profits of the company or in excess of the amount
recommended by the Board.

90) Where any assets, business or property is bcught by the company as from a past date (where such
date be before or afrer the incorporation of the company) upon the terms and the company, shall as

from that date take the profits and bear the losses thereof, such profits or losses as the case may be

shall, at the discretion of the Board, be credited or debited wholly or in part to the revenue account,
and in the case the amount so credited or debited shall, for the purposes of ascertaining the funds
available for dividend, be trealed as profit or loss arising trom business of the company and available'
for dividend accordingly. lf any shares or securilies are purchased cum-dividend or interest, such
dividend or interest when paid at the discretion of the Directors be treated as revenue and shall not be

obligatory to capitalize the same or any part thereof.

91)Sums representing appreciations over costs prices or writter down values, realized on the sale or

disposai by the company of any of its capital assets, fully paid i:onus shares received by the company
in rnonnnl n{ ah^.^. in a+hnr nnmaaniaa haln k., i+ ani an., n+har anara{iana +n aani+al ^^6^+6 ^+ +h^ili igoPgut Ui Jiiqr(iJ ilr ULriLr uvrrryorriUJ 'rglu U) it, oiiU gri) .rlUi Oi/i,rgiriii lJ iU UgPrroi OoootJ Ur !rrv

company may be distributed by the Board, either in cash or iar regards shares in other companies or

other assets capable of being distributed in species) in specres amongst the shareholders by way of

special capitai bonus or accretion to the capital of the ordinarv shares in the company held by them.

and in proportion to the amounts paid up on those shares. Pr"rvided that no such distribution shall be

made unless:

a) lt shall have been sanctioned by resolution of the companv in General Meeting;

b) The Directors are satisfied that the assets of the company exciusive of the sum or assets proposed

to be dislributed, are of a value at least equal to the aggreg6le amount of the company's debts
and liabilities and its paid-up capital.
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92) All dividends shall be declared and paid according to the amount paid on the shares during any portion
or portions of the periods of the period in respect of which the dividend is paid but if any shire is issued
on terms providing that it shall rank for dividend as from a particular date, such share shall rank for
dividend accordingly.

93) The Directors may if think fit from time to time pay members rr respect of those shares in the capital
of the company which confer cn the holders thereof deferred rignts as well as in respect of those shares
which confer on the holders thereto preferential rights with regard to dividend such interim dividends
as appear to the Directors to be justified by the profits of the conpany, and provided that the Directors
act bona fide they shall not incur any responsibility to the holders of shares conferring a preference for
any damage that they suffer by reason of the payment of an rnterim dividend on iry shares givtng
deferred rights.

The Directors may also pay yearly or at other suitable intervais to be settled by them any dividend
which may be payable at a fixed rate if they are of the opinion that profits justify the payment.

94) The Directors may deduct {rom any dividend or bonus payable to any member all sums of money, if
any presently payable by him to the company on account of ca!!s or otherwise.

95) The Directors may retain any dividend and bonus payable on shares on which the company has iien
and may apply the same in or towards satisfaction of the liability in respect of which the lien exists.

96) The unpaid dividend bonus or interest shall bear interest as agarnst the company.

RESERVES

97) The Directors may before recommending any dividends whether preferential or othenrvise, carry to
reserveout of the profits of the company such sums as they think ptoper and may also carry to reserve
any premiums received upon the issue of shares, securities or obligation of the company. All sums
standing to reserve may be applied from time to time at the discretion of the Directors ior meeting
depreciation or contingencies or for repairing, improving or rnaintaining any of the properly of thi ,
company, or for such or other purposes as the Directors may think conductive to the objects of the
company or any of them, and pending such application may at the like discretion either be employed
in the business of the company or be invested in such investments as the Directors tninr it. ine
Directors may divide the reserve into such special funds as they think fit, and may consolidate into one
fund any special funds or any parts of any special funds into whrch the reserue may have been divided
as they think fit. The Directors may also without placing the same to reserve carry over any profits
which they nay think it not prudent to divide.

98) Subject to all necessary sanctions and consents, if any, being obtained, the company in General
Meeting my, upon the recommendation of the Directors,-Resolvb that it is desirable io c'apitalize any
undivided profits of the company not required for paying the flxecl dividends on any preference shares
(including profits carried and standing to credit or anyieserve CIr reserues or other special account),
and accordingly that the Directors be authorized and directed ta appropriate the profits resolved to be
capitalized to the memberc who would have been entitled te receive the same such sums been
distributed in cash in accordance with their'rights, and to apply such profits on their behalf, either in or
towards paying up amounts, if any, for the time being unpaid on any sharefffild by such members15 
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respectively, or in paying up in full un-issued shares, debentures or securities of the company of a

nominal amount .qrh io such profits, such shares, debeniures or securities to be allotted and

distributed, credited as fully paid up, to and amongst such members in the proportion aforesaid, or

parfly in the other; provided that a share premium account and capital redemption reserve fund may,

io, tf,e puipgses of this Aiticle, oni'y be applied in paying i.tp i,in- ssued shares to issue,j to membei's of

the company as fully paid bonus shares.

gg) Whenev.r rr.i1 resolution as aforesaid shall have passed, the Directors shall make all appropriations

and applications of the undivided profits resolved to be capitalized thereby, and all allotments and issue

of fully paid shares, debentures or securities, if any, and generally shall do all acts and things required

to give'effect thereto, with full power to the Directors to mat<e such provision by the issue of the

fractional certificates or payment in cash or otheruvise as they think fit for the case of shares,

debentures or securities beioming distributable in registration as required by the Act to authorize any

person to enter on behalf of all members interested into an agieement with the company providing for

the allotment to them respectively, credited as fully paid up, of any further shares to which they may

be entitied upon such capitalizaticn, and any agi'eement made undei'such authoi'ity shall be effective

and binding on allsuch members.

100) A General Meeting my resolve that any such surplus m0rleys arising from the accretion of any

capital assets of the c6mpany, or any investment representing the same, or any other distributed profits

'of the company not subject-to change for income tax be distributed among the members upon the

footing of the vilue so fixed in order to adjust the rights of the nembers so that they receive the same

as capital.

ACCOUNTS

1 01) The Dlrectors shall cause p!'cper books of acccunts 1s $s kept 
"rith 

respect to:

a) All sums of money received and expanded by the compar}y and the matters in 
SlOect 

of which the
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102) The books of accounts shall, be kept at fre o{fice or (sublect to the provisions of the Act) at such

other place or places as the Directors think fit, and shall aiways be open to the inspection of the

Directors.

1C3) The Dr:.ectcr"s shall fr.om time to t!me, in accordance'"vith eection 159 (1)of the Act. cause tc be

prepared and to be laid before the company in General lMeeting such profit and loss accounts, balance

sheets and reports are refened to in that section'

104) A copy ol every balance sheet including every document required by law to be laid before the

company-in General h/eeting together with a copy of the Auditor's report shall not less than fourteen

Oays Ueiore the date of frJmeeting be sent to all persons entitled to received notices of General

lvleetings oi the comPanY.
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THE SEAL

105) The seal shall not be affixed to any instruments except by the authority of rxolution of the Directons

and shall be so affixed in the presence of at least one Director and the secretary orsome other penon

approved by the Directors, both of whom shall sign every insfument to which the seal is so affixed in

their presence.

106) Auditor:s shali be appointed and their duties regulated in accordance with the Act.

NOTICE

107) Any notice or document may be reserved by the company upon any member, either personally or

by sending it through the post in a prepaid letter, envelope or wrapper, addressed to such member at

his registered place of address.

INDEMNITY

111) Save and except so far as the provisions of this Article shall be avoided by any provisions of the

Act. The Directors, Auditors and Secretary and other officers for the time being acting for the company i
and the trustees, if any, for the time being acting in relation to any of the officers of the company shall

be indemnified out of its assets against allc,osts, charges, expenses, losses and liabilities sustained

or incuned by him in the conduct of the company's business or in the discharge of his duties.
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108) Any member whose registered place of address is not in Tanzania may from time to time notify in

writing to the company address in Tanzania which shall be deemed his registered place within the

meaning of the last preceding Article. lf he shall not have named such address, he shall not be entitled

to any notices.

109) Any notice or document sent by post shall be deemed to have been served within three days o the

day following that on which the letter, envelope or wrapper c*ntaining the same is posted, and in

providing such service it shall be sufficient to prove that the lettei envelope or wrapper containing the

notice was properly stamped, addressed and put into the post office.

1 10) Save as hereinbefore provided; notice of every General Meetrng shall be given to every member of
the company.
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We" the several persons lvhose names addresses and descriplions are *ubscribed are Cesirous of being

fo:'ned inlc a company ln putsuance of thls Artic,e of Associalion a*d as per these A*icles of Associalion and

we respeclively agreed to take ihe number ci shares in the capital oi lhe crrnpany set opposite our respecltve

names

WITNESS t* the abave $igfiature$l

NAHE: A:.1 .".d}
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$IGNATURE:

POSTAL ADDRESS:
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An{ncryreQUALIFICATIOI.I;

.i,

Nurnber o{ shares
taken by each

sr"tbscriber

Signalure oi subscnberNo

I

'\ames and addresses of sirbscribe.rs

Il,lWAI,4IN I LU SII''iGU MBWAMBO
P O BOX 42856
DAR ES SALAAM

t. CLET\4ENT DAN IEL LUSINGU
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