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% BF-GHAT LIMITED o~
i 3 1. The name of the company “BF-GHAT LIMITED” ™M
, 3 2 The Registered office of the Company will be siluated in Tanzania.
: | 3. The objecls for which the Company is established are:-

(a) To carry on the business of promolions, branding and advertising.

{t) To carry on business of supplying butlding malerials and hard wares of whalever nature,
dea! with buiiding and general civil construction of whatever nature. To deal with import and
exporl of electrical and building construction materials. To sell all types of electrical, and all

eleztronic equipments

(c) To establish workshops for training of heavy duty construction equipment handling and
safety measures, high of construction equipment, construction fabor and general advisory

services.
(d) To deal with business of general importing of different types of products and to acl as
‘ property managers and deal with real estates. To deal with exploration and mining of all

types of minerals.

{e) To carry on the business of importers and suppliers of faboratory equipment for schools and
hospitals and other institutions, to supply laboratory chemicals, to establish and run

pharmacies and to be suppliers of drugs.

) To carry on the business of a lelephones, telegraph, cable and wireless communications
company and fo eslablish, work, manage, sell, hire out, and maintain telephone exchanges,
cable communicalions, telegraph offices and radio and television receiving and transmitting
stations and any other systems for communications whether consisting of sounds or visual

image

(9) To deal with supply of agricultural products, forest products such as timber and logs and
camy on business of supply of livestock products.

(h) To deal with operation of boals and all kinds of sailing vessels for tour purposes. To operale
: as lour guide, sight seeing, tour operator; to camy on business of professional hunters. To
: carry on business of big game fishing, safari outfilters, professional safari photographers,
: mountain climbing. To carmry on activities of operating lented camps and deal with all
aclivities of tourism.

{i To carry on business of ship owner or other vessels, air crafis, railway operations, and to
acquire anc hold shares, stock, debentures, debenture stock, script, bond noles, securities
' and obhgations issusd or guaraniead by any Company constituled or carrying 04 husinags
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in any part of the world. and funds, loans, secunties or obhigations of or issued for
Guaranteed by any government , state of dominion, public body or authonty, supreme,
municipal, local or otherwise, whether al home or abroad
To carry on business as merchants, manufacturers, importers, exporters, buyers,
and sellers of and dealers in merchandise of all description, including melals,
machinery plant, tools and metal goods generally, cement, cotton, wool, worsted,
silk, flax, hemp, jute, sisal, balata, fibrous material, rubber sponges, cloth, clothes,
leather and lealher goods, furniture, electrical goods, vory, jewellery, gold, silver,
precious stones and games, skins, for com, hay, straw, hops, liquors, foods,
, provisions, wood and timber, coal, coke, fuel, oils, household goods and fittings,
waste goods and offal, and generally any articles or goods of any kinds, whelher
manufactured or not.

To carry on Ihe business of guest house, hotel, motels and operate duly free shops, lodge,
restaurants, bar, canteen, lo be importers of spirits, beer, wine, soft drinks, act as general
traders, importers and exporters, traders in the wholesale and retail business of goods and
merchandise of any description, size and magnitude, general agents for local and overseas
principals establish trading outlets for all types of local and imporied goods, engaged in the
export of all types of merchandise and to generally carry out retail and wholesale business
general traders and to be trading agents. .

To carry on the business as general merchants, operate boutiques, general store keepers,
universal providers, importers, exporters, wholesale and/or retail traders of or otherwise, to
establish supermarkets, groceries, duty free shop's refreshments houses stocked with both
imported and locally manufactured goods, textiles, piece goods imitation jewellery, hosiery,
sundries, shoes, handbags, household requirements generally in all manufactured goods of
all type, 1o acquire, establish, carry on the business as manufacturers, dealers and workers
in ready made garments and knitwear's of all description for commercial and home use.

(m) To carry on the business as traders, suppliers, general merchants, stockists, wholesalers,
retailers and dealers in all types of foodstuffs, cooking oils, cosmetics, agricuitural
machinery, implements, equipment, spare parts, tyres, tubes, lools and accessories for all
types of automotive, molor vehicles, and all kinds of industrial projects machinery and
equipment, building materials, hardware, timber, eleclical goods, fishing gears, groceries,
computers, office equipments, oils, paints, spirits sheets, hinges, screws, iron mongery,
textiles piece goods, all types of leather goods, shoes, bags and other similar goods.

()  To engage and or carry on the business of general civil works, engineering, road
constructions, buildings, renovations, office partitioners, decoratories, maintainers of
dilapidated buildings, plumbing, furniture manufactures, suppliers and exparters, residential
and office furnishers and general to be designers and fabricalors of all kinds of gadgels
whatsoever, to be timber processors, saw millers and suppliers of all kinds of timber, to be
hardware and building materials suppliers, manufactures of electrical equipmenis and
suppliers of same.

: (o) To canry on the business of importers, exporters, buying selling, dealers in hardware,
1 building materials, sanitary-ware, wall papers, roofing tiles, flooring tiles, supplying industrial
equipment’s agricultural implements and equipment’s spares of every description, plumbers,
decorators, steel fabrication, machine shop, nickel plating, glectric plating, making steel
windows, doors, frames and roof tresses.
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And itis hereby declared that- e Elarn T e ol

The word “company” in this clause, expect where used in reference lqjhi&‘gﬁ@:
deemed to include any parinership of other body of persons, whether corporate or ¢

To carry on the business of soap manuiacturers, 10 buy, seil, manufacture, reiine, prepare,
and deal in ali kinds of detergents and ingredients, to carry on business as manufacturers of
candles and perfumes, collectors of flowers and perfume producing vegetation

To enter into any arrangement with any Government of authorities, supreme, municipal,
local, or otherwise, and to obtain from any such govemment of authority all rights,
concessions and privileges that may seem conducive 10 the objects of the Company or any
of them.

To receive money or deposit and borrow or take loans or overdraft or raise or secure the
payment of money in such manner as directors may think for better performance of the
company. T0 appropriale any part of parts of the property of the company for the purpose of
and 1o build or fet shops, offices and other places of business and lo use or lease any par of
the property of the company not required for the purposes aforesaid for any purpose for
which it maybe conveniently used or let.

To undertake, investments in sports relaled activities, to run shops, stores and to sell sports
and football goods and equipments, to self al types of goods in wholesale and retail for
industrial, office and domestic use.

To carry on the business of Architectural work and technical drawings on building and
contractors, masonry and general construction contractors and where necessary 10 give
consultation on the same.

To provide consuftancy on eslate plans, architecture, construction, soil testing, structural
designs and engineering, construction labor management.

To provide or procure the provision by others of every and any service need want or
requirerent of any business nature required by any persons, firm or company in connection
with any business carried on by them.

To improve, manage, develop, turn to account, grant rights or privileges in respect of or
otherwise deal with any of the property, rights and privileges of the Company.

To subscribe for, purchase of olherwise acquire and hold shares, stocks, debentures and
other securilies of any other company and 1o invest and deal with the monies of the
Company in any manner.

To vasl any moveable or immovable property, right, privilege or interesl acquired by or
belonging to the Company in any person or company on behalf of or for the benefil of the
Company and with or wilhout any deciared trust in favor of the Company.

To sell or dispose the undertaking of the Company or any part thereof for such consideration
as the Company may think fit, and in particular for shares, debentures, or securities, of
any other Company licenses to use the dame outright or on any terms which may, in the
opinion of the Directors, o the interest of the Company.{EREBY CERTIFY THAT 7105 1S
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The object specified in each of the paragraphs of this clause shall be regarded as independent
objects. and accordingly shall in no wise be Ymited or reslricted (except where otherwise
expressed in such paragraphs) by raference 1o of inference from the terms of any other paragraph
or the name of the Company, sense as if each of the said paragraphs defined the objects of a
separate and district company, and

That the meaning of any general word or words in any paragraph of this clause shall not be
restricted by being construed ejusdem generics with any particular word or words in the same
parégraph.

4. The Liability of the Members is Limiled.

5. The capital of the Company is Shillings 20.000,000/= divided into 1000 shares of Shillings
/80,000/= each. The Company shall have powers to increase its capital and to divide the shares in
its capital for the time being into several classes of stock or shares and to attach lherelo
respectively such preferential, deferred or special rights, privileges, or conditions as may be
determined by or in accordance with the Articles of Association of the Company.

- We, the several persons whose names and addressgs are subscribed, are desirous of being
formed into a company, in pursuance of this Memorandum of Association, and we respeclively
agree to take the number of shares in the capital of the Company set opposite our respective
names.

Names, Addresses, and Description of Number of shares Signature

Subscribers. taken by each
Subscriber

Jackson Tumelt ﬂ\ %yn t

PO Box 10027 400 s ' ¢

DAR SALAAM 1

Alphonce Kidanka

PO Box 10027 400 P\R( I

DAR ES SALAAM

Zephania Bagumhe

PO Box 10027 200

DAR ES SALAAM %y

' ] . R GG
Dated all'}ﬁ*"‘!(fctt:s Q‘Lfﬂ;dayof

Witness to the above signalures

Name

Signature

Postal Address
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THE COMPANIES ACT, NO. 12 OF 2002 '\: \
COMPANY LIMITED BY SHARES ‘_J\:": N
S
A ARTICLES OF ASSOCIATION ) T 9
or A
| ARPRV
' BF-GHAT LIMITED A
1. -
PRELIMINARY
Interpretation

1. Inthese Reguiations:-

“the Act” means the Companies Act”

“the aricle” ~ means the articles of the company !

“Clear days" i relation to the period of a notice means the that period excluding the day when
Notice is given or which it is to take effect.

“the holder®  relation to shares means the member whose name is entered in the register of
As the holder of the shares”

“the seal” means the common seal of the company

“Secretary”  means the means the secretary of the company or any person appointed to per-

form duties of the secretary of the company.

rrrnefie R

2. Expressions referred to writing shall, unless the contrary intention appears, be constructed as
including references to printing, fithography, photography, and olher modes of representing of
reproducing words visible form.

3. Unless the context otherwise requires words of expression contained in these Regulations shall bear
the same meaning as in the Act or any statutory modifications thereof in force at the date at which
these Regulations becomes binding on the company.

Tabie A of the Companies Act shall apply accordingly save where it is otherwise provided in these
Articles of Association.

SHARE CAPITAL AND VARIATION OF RIGHTS
5. Subject lo the provision of the Act. and without prejudice to any rights attache’ lo any exisling shares

,any share may be issued with such rights or restrictions, whether in regard to dividend, voting, retum of
capital or otherwise as the company may by ordinary resolution determine.

o s imas ad) MRl freididd R Tt [
=

6. Subject to provision of section 61 of the Act, any shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are, or al the option of the company are liable, to be
redeemed on such terms and in such manner as the company before the issue of the shares may be by
special resolution determine.

7. If at any time the share capital is divided into different classes of shares, the rights attached to any

class {unless otherwise provided by terms of issue of the shares of that class) may, whether or not the
EREBY CERTIFY THAT 7:1IS IS
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10.

1.

12,

13.

14,

15.

company is being wound up, be varied with the consent in wnting of the holders of three separale
general meeting of the holders of the shares of the class To every such separale general meeting th
provisions of these Regulations relating lo general meeling shall apply, bul so that the necessary
quorum shall be two persons at least holding or representing by proxy on third of the issued shares of
the class and that any holder of shares of the class present in person ar proxy may demand a poll

The rights conferred upon the holders of the shares of any class shall nol, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be varied by creation or issue
of further shares ranking pari passu therewith

The compgany may exercise the powers of paying commissions conferred by section 56 of the Act.
Subject to the provisions of the Act, such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or parily in one way and partly in the other.

Excepl as required by law, no person shall be recognized by company as holding any share upon any
trust, and the company shall not be bound by or be compelled in any way to recognize (even when
having notice thereof ) any equitable, contingent, future or partial interest in share or any interest in any
fraction part of share or (except as otherwise provided by the articles or by law)any other rights or
interest in respect of any share except an absolute right to the entirety in the registered holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment to receive
within two months after allotment or lodgments of transfer {or within such other period as the conditions
of issues shall provide) one certificate for all the shares of each class held by him ({and ,upon
transferring a part of his holding of shares of any class, to a certificate for balance of such holding) or
several certificates after the first such reasonable sum of the directors may determine. Every cerificate
shall be sealed with the seal which relates and the amount of respective amounts paid thereon. In

respect of more than one certificate and delivery of a certificate for a share to one joint holder shall be
sufficient to all joint holders.

If share cerlificate is defaced ,wom out, lost or destroyed, it may be renewed on such terms(if any) as
to evidence as the directors may determine bul otherwise free of charge, and (in the case of
defacement or wearing out) on delivery up lo the hold certificate.

LIEN

The company shall have a first paramount lien on every share (not being a fully paid share}
for all money (whether presently payable or not) called or payable at a fixed time in respect of
that share; but the directors may at any time declare any share to be wholly or in part exempt

from the provision of this regulation. The company's lien, if any on share extend to any amount
payable in respect of it.

The company may sell, in such manner as the directors determines any shares on which the company
has lien if a sum in respect of which the lien exists is presently payable and is not paid within fourteen
clear days after notice in writing has been given 1o the holders of the share, or the person entitied

thereto by reason of the death or bankruptcy of the holder, demanding payment and existing that if the
notice is nol complied with shares may be sold.

To give the effect to any such sale the directors may authorize some person (o transfer the shares sold
to, or in accordance with the directions of, the purchaser thereof. The purchaser shall be registered as

the holder of the shares comprised in any such transfer, and he shall not be bound lo irregulararity or
invalidity in the proceedings in reference (o the sale.

7 HEREBY CERTIFY THAT IS IS
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16. The net proceeds of the sale shall be received by the company and applied in payment of such part of
the amount in respect of which the lien exists as presently payable, and the residue, if any, shall (upon
surrender to the company for cancellation of the certificale for the shares sold and subject to alike lien
for sums nol presently payabie as existed upon the shares before the sale) be paid to the person
entitied to the shares, at the date of the sale.

) CALL OF SHARES

17. Subject to the terms of allotment, the directors may make calls  for giving effect to any such sale the
directors may authorize some person {o transfer the share sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in any such transfer and he shall
not be found to see to the application of the purchaser money, nor shalt his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference to the sale.

18. The proceeds of sale shall be apptied in payment of such part of the amount in respect of wnich the lien
exists as is presently payable, and the residue shall be held (subject to a like lien for sums not presently

payable as existed upon the shares prior to the sale) by the Company on behalf of the person enlilled
to the shares at the date of the sale.

CALLS ON SHARES
19. The directors may from time lo time make calls upon the members in respect of any moneys unpaid on
their shares, and each member shall (subject to receiving at least fourteen days notice specifying the
time or times of payment) pay to the Company at the ime or imes of specified the amount called in his

shares. A call shall be deemed to have been made at the fime when the resolution of the directors
authorizing the call was passed.

20. The joint holders of a share shall be jointly and severally liable to pay all calls in respect hereof.

21. If sum called in respect of a share is not paid before or on the date appointed for payment thereof, the
person from whom the sum is due shall pay interest upon the sum at bank rate prevailing from time lo

time from the day appointed for payment thereof la the time of aclual payment, but the directors shall
be at iberty waive payment of the interest wholly or in part.

22. The provisions of these articles as to the liability of joint holders and as to payment of inleresl shall
apply in the case of non-payment of any sum which, by the ferms of issue of share, becomes payable
at a fixed time, whether on account of the amount of the share, or by way of premium, as if the same
has become payable by virlue of a call duly made and notified.

23. The directors may make arrangements on the issue of shares for a difference between the holders in
the amount of calls to be paid and in the times of payment.

24. The directors may, if they think fit, receive from any member willing to advance the same all or nay part
of the moneys uncalled and unpaid upon any shares held by him; and upon all or any of the moneys so
advanced may (until the same would, but for such advance, become presently payable) pay interest at
such rated (not exceeding, without the sanction of any Company in general meeling, the bank rate

existing from time as may be agreed upon between the member paying the sum in advance and the
direciors.
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TRANSFER AND TRANSMISSION

. Subject to the provisions hereinafler continued shares in the Company shall be transferable by written
mnstrument in the common form signed by both the transfer and transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the transferee is entered in the register ol
members in respect thereof.

_ The directors may in their absolute discretion and without assigning any reason therefore decline lo
register any transfer of shares to any person whom they do nol approve not being aiready a member of
the Company and may also decline to register any transfer of shares on which the Company has alien.
The dirdclors may also suspend the registralion of transfers during the fourleen days immediately
preceding the ordinary general meeting in each year. The directors may decline 1o recognize any
instrument of transfer unless;-

a.  Afee not exceeding shillings ten thousand shillings is paid lo the Company in respect
thereof, and

b. The instrument of transfer is accompanied by the certificate of the shares lo which it
relates, and such other evidence as the directors may reasonably require to show the
right of the transfer to make the transfer.

1

I the directors refuse to register a transfer of any shares, they shali within two months after the date
on which the transfer was lodged with the Company send to the transferee notice of the refusal.

. The personal representatives of a deceased sole holder of share shall be the only persons recognised
by the Company as having any litie to the share. In the case of share registers in the names of two or
more holders, the survivors or survivor, or the personal representatives of the deceased survivor, shall
be the only persons recognized by the Company as having any title to the share.

29. Any person becoming entitled to a share in consequence of the death or bankruptcy of a member shall,
upon such evidence being produced as may from time to time be required by the directors, have the
right, either to be registered as a member in respect of the share or, instead of being registered himself,
to make such transfer of share as the deceased or bankrupt person could have made; but the directors
shall, in either case, have the same right to decline or suspend registration as they would have had in
the case of transfer of the share by the deceased or bankrupt person before the death or bankruplcy.

30. Except as hereinafter provided no share in the Company shall be transferred unless and until the rights
of pre-emption hereinafter conferred shall have been exhausted.

31. Every member or other person referred lo in article 26 hereof who intends lo transfer shares
(hereinatter called the vendor) shall give notice in writing 1o the board of his intention. The notice shall
constitute the board his agent for the sale of the said shares in one or more lots at the discretion of the
board 1o members of the Company at a price o be agreed upon by the vendor and the board, and in
default of agreement, at a price which the auditor of the Company for the time being shall cerlify, by
writing under his hand, to be in his opinion, the fair selling value thereof as between a willing vendor
and a witling purchaser.

32. | a call remains unpaid after it has become due and payable, directors may give the person from whom
it is due not less than fourteen clear days’ notice requiring payment of the amount unpaid , together with
any interest which may have accrued . Notice shall name the piace where payments is to be made and
shall state that if the notice is into complied with, the shares in respect of which the cail was made will
be liable to be forleited.

{EREBY CERTIFY THAT [TUSIS
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if the notice is not complied with, any <hare in respect of which it was given, may beforé the payment
required by the notice has been made, be forieiture by resolution of the directars i inat effect and the

& jorfeiture shall include all dwidends or other money payable in respect of the forfeited shares and not

o paid belore forfeiure.

Fob: 3

rtal 14, Subject to the provision of this Act, a forfeited share may be sold, re-allotied of otherwise disposed of

on such terms and in such manner as the directors determine either to the person who was before the

forfeiture the holder or to any other person, and at any lime before a sale, re-aflotment or other

e disposition the forfeiture may be cancelled on such lerms as the directors think fit. Where for the

a7 purpose of its disposal a forfeited share is to be transferred 1o any person, the directors may authorize

::s 3 some person execute an instrument for transfer of the share in question.

Tk

= 5. A person any of whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares and shall surrender to the company of cancellation the certificate for the shares

S
it

forfeited, but shall remain liable to the company for the all moneys which, al the date of forfeilure, were
payable by him to the company in respect of the shares, but his liability shall cease if and when the
company shall have receive payment wholly or in part or enforce payment without any allowance forthe
value of the shares at the \ime of forfeiture of for any consideration received on the disposal.

16. A statutory declaration by the director or {he secretary that a sharé have been forfeited on a date stated

in the dectaration shall be conclusive evidence of the facts stated therein as the execution of an

instrument of transfer if necessary ) constitute a good title to the share, and the person to whom the
share is disposed of shall nol be bound to see to the application of the consideration, if any, nor shall

i his title to the share be afiected by any irregularity or invalidity of the proceedings in reference to the

p forfeiture or disposal of the share.

i ALTERATION OF CAPITAL

§ 47. The company may by ordinary resolution’-

&

3 a. and divide all any of its share capilal into shares of larger amount than ils existing s increase

o its share capital by new shares of such amount, as the resolution prescribes;

28 b. consolidate hares

> ¢. subjecttoihe provision of section 65 (1) (d) of the Act sub-divide its existing shares or any of

them, into shares of smaller amount than fixed by the memorandum of association;

cancel shares which ,at the dare of the passing of the resolution ,have into been taken or

agreed to be taken by any person and diminishing the amount of it share capital by the amount
of the shares s0 cancelled.

ey

18, Whether as resultof a consolidation of shares any member would become entitied for fraction of

9. A share directors may, on behalf of those members sell the shares representing the fractions for the

best price reasonably obtained to any person (including SUBJECT fo the provisions of this Act, the
company) and the distribute the net proceeds of sale in due proportion amang those members and the
directors may authorize some person {o execule an instrument of transfer of the share s {o or in
accordance with the directions of the purchaser The transferee shall not be bound to see to application
of the purchase money nor shall his fittie to share be affected by any irregularity in of invalidity of the
proceedings in reference to the sale.

g o 5tk iSe )y iy
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40. Subject to the provision of the Act. the company may be special resolution reduce its share capital, any
capital redemption reserve fund or any share premium account in any way.

any other meeting in that year shall specify the meeting as such in the notices calling it and not more

0 +EBY CERTIFY THAT T.OS 1S
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than filteen months shall elapse between the date of one annual general meeting of the company and
that of the next

ik

L,

42 All general meeting other than annual general meeting shall be called extra ordinary general meeting.

— 43. The Directors may, whenever they think fit, call an exira ordinary general meeting, and exira ordinary
-3 general meelings shall also be convened by such requisitions, as provided by section 134 of the Act I
at any time there are not within the Territory sufficient directors to call the meeting, any director or any
two members of the company may call the meeting in the same manner as nearly as possible as that in
which me'elings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

44. Every general meeling shall be called by twenty —one clear days in writing. The notice shall specify
The time and place of the meeting and the general nature of the business and, in the case of an annual
genera! meeting, shall specify the meeting as such;

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

a i the case of an annual general meeting, by all the members entitled to attend and vote
thereat; and

b. in the case of an other meeting a majority in number of the members having a right to
attend and vote at the meeting ,being a majority together holding not less than 95 per
cent in nominal value of the shares giving that right.

]

45. Subject to the provision of the articles and the to any restrictions imposed on any shares, the notice
shall be given to all the members, to all persons entitled 1o a share in consequence of the death or
bankruptcy of a member and to the directors and auditors. The accidental omissions to give notice of a
meeting to, or the non-receipl of the notice of a meeting by, any person entilled to receive nofice shall
not invalidate fhe proceedings at the meeting.

PROCEDINGS AT THE GENERAL MEETING

46. Al the business shall be deemed special that is transacted at an extra ordinary general meeting, also
all that is transacted at an annual general meeting, with exception of declaring a divided, the
consideration of the accounts, and the reports of the directors and auditors, the election of the directors
in the place of those retiring and the appointment of, and the fixing of the remuneration Of, the auditors.

47. No business shall be fransacted at any general meeting unless a quorum of members in present at The
fime when the proceeds fo business : two persons enlitled to vote on the business to be transacted
.each being a member or proxy for a duly authorized represented of a corporation ,shall be quorum.

48. If within behalf an hour from the time appointed for the meeting a quorum is not present, or if during the
course of a meeting a quorum ceases to be present, the meeting shall stand adjoumed to the same day
in the next week, at the same time and place or to such other day such other time and place as the
directors may delermine.

49. The Chaimman, if any, of the board of directors or in his absence some other directors nominated by
directors shall preside as chairman of the general meeting, but the if neither the chairman nor such
director (if any) be present within fifteen minutes after the time appointed for the holding of the meeting
and willing 1o act, the directors present shall elect cne of their number to be chaimman of the meeling
and if there only director present and willing to all, he shall be chaiman.
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53.

55.

56.

57.

58.

99.

it any meeting no director is wiling to act as the chairman or if no director 15 present willin fifleen
minutes aiter the time appointed for holding the meeting, the members present shalt choose and willing
to act .he shall be chairman.

A director shall, notwithslanding that he is not 2 member be entitled to attend and speak al a general
meeting and at any separate meeting of the holders of any class of shares in the company.

The chairman  may with the consent of any meeting at which a quorum is present and shall if so
direcled by the meeting), adjourn the meeting from time and place lo place, bul no business shall be
transactedl al adjoumed meeting other than the business which might properly have been lransacled at
the meting had the adjoumment not taken place .when a meeting is adjoumed meeting.

At any general meeting a resolution put 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) demanded:

by the chairman or:

by at least two member having the to vote at the meeling; or

by member or members holding shares conferring a right to vote al the meeting being
shares on which an aggregate sum has been paid up equal to not less than once-tenth of
the total sum paid up on all the shares conferring that right;

d. by a member or members holding shares conferring a right to vote at the meeting being
shares on which an aggregate sum has been paid up equal fo not less than one-tenth
sum paid up on all the shares conferring thal right; and a demand by person as proxy for
a member shall be the same as a demand by the member, :

oo

. Ualoss 2 poti is so demanded, a declaration by the chairman that a resolution has on a show of hands

been carried or carried unanimolsly, or by a particular majority, o r lost, or not carried by a particular
majority and an entry to that effact in the minutes of the meeting shall be evidence of that fact.

The demand for a poli may, before the poll is taken, be withdrawn.

Except as provided in article 54, if poll is duly 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 was demanded.

In the case of an equality of vole, whether on a show of hands or on poll the chaiman of the meeting
shall be entitled to a casling vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or a question of adjoumment shall be taken
immediately. A poil demanded on any other question shall be taken either immediately or at such lime
not being rmore than thirty days after the poll is demanded as the chairman of the meeting ditecls, and
any business other than that upon winch a poll has been demanded as the chairman of the meeting
directs; and any business other that that upon which a poll has been demanded may be proceeded with
pending he taking of the poll.

A resolution in writing excited by or on behalf of each of member who would have entitled to vote upon
it if it had been proposed al a general meeling duly convened and held, and may consist of several
instruments in the like form each excited by or on behalf of or more member.

VOTE OF MEMBERS

. Subject to any righits or reslrictions aitached lo any share or class of shares, on & siow of hands every

member (being an individual) resent in person or (being a corparalipn) preset tF opby ATNTA6AS
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representative, not being himself a member enlitled to vote, and on a poll every member shall have ane
vate for each share of which he is the holder.

61 In the case of joint holders the vote of the senior who, tender a vote, whether in person or by proxy,
shali be accepted to the exclusion for the votes of the other joint holders, and for this purpose senionty
shail be order in which the name stand in the register of members.

62. A member in respect of whose eslate a manager has been appointed under section 26 of the Mental
Diseases ordinace,may vote whether on a show of hands or non a poll, by his manager, and any such
manager may, on a poll, vote by proxy.

63. No member shall be entitled to vole at a general meeting or at a separale meeting of the holders of any
class of shares in the company unless all calls or other sums presently payable by him in respect of
shares in the company have been paid.

64. No objection shall be raised to the aualification of any voter except at the meeting or adjourned meeling
at which the vote disallowed at such meeting shall be valid for all purposes. Any objection made in due
time shall be referred to the chairman of the meeting, whose decision shall be final and conclusive.

65. Poll vote may be given either personally or by proxy. A member may appoint more than one proxy
attend on the occasion.

66. The instrument appointing proxy shall be in writing evecuted by or on behalf of the appointer or of his
atlorney duly authorized. A proxy need not be a member of the cooperation, either under seal, or under
the hand of an officer or atlomey duly authorized proxy need not be a member of the company.

67. The instrument appointing a proxy and any authority under which it is executed a copy of that authority
certified notarially or in such other manner as approved by the directors shalt be deposited at the
registered office of the company or at such other place within the Tanzania as is specified for that
purpase in the notice convening the meeting, not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to vote,or,in the
case of a poll, not less than 24 hours before the ime appointed for the taking of the poll, and in default
the instrument of proxy shall not be treated as valid.

68. An instrument appointing a proxy be in the following form Or a form as near thereto as circumstance
admit;

T D St LI, oo WB of
.......................... DEING..ovveveeerrennns  UTRUUNN s | HOTRTOOORPIOIS or failing
R, ..o O v

As myfour proxy to vote for mefus on myfour behalf al the (annual or extraordinary, as the case may be}
general meeting of the company of the company to be held on the

.................... And at any adjournment thereof.

Singed this .....ccovvmmrririrnieiines Day of ...cocoiviernciivnnssnns00 ciiiivenecas

Where it is desired to afford members an opportunity of voting for or against a resolution the instrument
appointing a proxy shail be in the foltowing form or a from as near thereto as circumstance adm;

.............................................. LITHEE oo ieeeeeeeencee e eeenreene WE i
8 R - - (1 [P A Member/member of the above named company, hereby appoint
O Or fling Bim, O as myfour proxy o vole for mefus
» my/for e (annuat or ex! inary, as the case f t iy t f
on my/our behalf at the (annuat o extraordinary, as the £ase may and a EI\EY‘Q%%’?E?R‘P?E? AT S IS
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Signed this ... Rt as e day of soriiattansiine F00u it This form is t be used
in faver offagainst resolutions {1/2/3elc) unless other wise instructed, the proxy will vote as thinks fit or
abstain from voting.

The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a
oll.

F:t\ vole given in accordance with the terms of an instrument of proxy, or poll demanded by proxy, or by the

duly authorized representative of a corporation shall be valid be valid notwithstanding the previous

determinatiorr was received by the company at its registered office (or at such other place at which the

instrument or proxy was dully deposited) before the commencement of the meeting or adjourned meeling at

which the proxy is used. ;

CORPORATIONS ACTING BY REPRESENTATIVE AT MEETINGS

69. Any corporation which is a member of the company may by resolution of its directors or ather governing
body authorize such as it thinks fit to as its represenlalive at any meeting of the company or of any
class of members of the company, and the person s¢ aulhorized shall be entitled to exercise the same
power on behalf of the corporation which he represents as the corporation could exercise if were an
individual member of the company.

DIRECTORS
70. The number of the directors and the names of the directors shall be determined in writing by the
subscribers of the memorandum of association or a majority of them and until such determination the
signatories lo the Memorandum of Association shall be the first directors. Unless otherwise determined
by ordinary resolution, the number of directors shali not be subject to any maximum but shall be not
less than two.

71. The shareholding qualification for directors may be fixed by the company in company in general
meeting, and unless and until so fixed no qualification shall be required.

POWER AND DUTIES OF DIRECTORS

72. Subject to the provisions of the Act, the memorandum and the articles and to any direction given by
special resolution, the business of the company shall be managed by the directors, who may exercise
all the power of the company. No alteration of the memorandum or arlicles and no such direction shall
invalidate any prior act of the directors which would otherwise have been valid. The power given this
article shall not be limited by any special power given to the directors by the directors by the articles
and meeting of directors al which a quorum is present may exercise all power exercisable by the
directors.

73. The directors may by power of attorney appoint any person to be attomey or agent of the company for
such purposes and on such conditions as they: determine, including authority for the attomey or agent
to delegate all or any of his powers.

74. The directors may exercise all the power of the of the company to borrow money, and to mortgage or
charge its undertaking, property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright as security for any debt, liability or obligation of
the company or of any third party.

75 The company may exercise the powers confered upon the company by sections 124 to 127 cf the At
regard 1o the keeping of a branch register, and the directors T:)é E‘%bﬁ‘éd"rij%"\’ﬁﬂlﬂ?’ﬁ"‘d’?ﬁ




sections) make of a branch regulations as they may inink fit respecting the keeping of any such
register.

| DIRECTOR'S APPOINTMENTS AND INTERESTS

T 76. The directors may appoint one or more of their number to the office of managing directar or to any other
executive office under the company and may enter into an agreement or arrangement with any director
for his employment by the company or for he provision by him of any service outside the scope of the
ordinary duties of a director. Any appointment of a director fo an executive shall terminate if he ceases
to be a director, but without prejudice to any claim {0 damages for breach of the confract of service

' between the director and the company. A managing director and a director holding any other executive
e office shall nol be subject to retirement by rotation.

! 77. A director who is in any way, whether direct or indirectly, interested in a contract or proposed contract
g ,l with the company shall declare the nature of his interest at a meeling of the directors fin accordance
it with section 209 of the Act.

1 78 Subject to the provisions for the Act, and provided that he has disclosed to the directors the nature and
‘ extent of any materia! interest of his, a director notwithstanding his office.

a. may be a party lo, or otherwise interested in, any transaction or arangement with, or

" olherwise interested in any body corporate promoted b the company or in which the company
ey may be interested;

== b. may be a director or other of, or employed by, or a party to any transaction or in which the
company may be interested;

= c. shall not, by reason of his office, be accountable to the company for any benefit which he

derives from any such office or employment remuneration or other benefits received by him
ac a director or office of, or from his interest i, such other company unless the company
otherwise directs.

79 Provided that nothing herein contained shall authorize a director his firm lo act as auditor 1o the
company.

80. For the purposes of articles 76 and 77

a. a general notice given to the directors that a director is 1o be regarded as having an
interest of the nature and extend specified in the notice in any transaction or arrangement
in which a specified person or class of persons is interested shall be deemed fo be 2
disclosure that the director has interest in such transaction of the nature and extend
specified; and

b, An inlerest of which a director has no knowledge and of which it is reasonable to expect
him to have knowledge shall not be treaded as an interest of his.

c. All cheques, promissory notes, drafts, bills of exchange and other negotiated instruments,
and all receipts for money paid lo the company, shall be signed, drawn, accepted,
endorsed, or otherwise executed in such manner as the directors shall from time to time
by resolution determine.

MINUTES
81. The directors shall cause minutes to be made in books kept for the purpose
a. of all appointments of officers made by the directors;
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82.

83.

84.

85.

86.

87.

b. Of the name of the direciors present at each meeling of tne directors and committee oi
the directors,

¢. Of all resolutions and proceedings at all meetings of the company, of the holders of any
class of shares in the company, and of the directors, and of the directors, and of
commiltees of directors.

REI\:IUNERATION AND EXPENSES, GRATUITIES AND PENSIONS

The remuneration of the directors shall be determined by ordinary resolution of the company and,
unless the resolution otherwise provides such remuneration shall be deemed to accrue from day to day.
The directors may also be paid all traveling, hotel and other expenses properly incurred by them in
attending and retuming from meeting of the directors or any committee of the directors or any
committee of the directors or general meelings or separate meetings of the holders of any class of
shares or of debentures of the company or otherwise in connection with the business of the company.

The directors on behalf of the company may pay a gratuity or pension or allowance on retirement to any
director who had held any other salaries office or place of profit with the company or to his widow or
dependants and may make contributions to any fund and pay premiums for the purchase or provision of
any such gratuity, pension or allowance.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if the director.

a. ceases lo be a director by viriue of any provision of he Act or he becomes prohibited by
law from being a director; or

becomes bankrupt or makes any arrangement

becomes of unsound mind; or

resigns his office by notice in writing to the company; or

Shall for more than six consecutive months have been absent without permission of
directors from meeting of the directors held during that period and the directors resolved
that his office be vacated.

o a0 o

APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may by ordinary resolution appoint a person who is willing to act to be a director either to
fill a vacancy or lo be an addition director.

The directors may appoint a person who is willing to act lo be a direclor either to fill a vacancy or as an
additional director, provided that the total number of directors does not the number fixed by or in
accordance with these articles. A director so appointed shall hold office only until the following annual
general meeting, and shall they be eligible for re-election.

The company may by ordinary resolution, of which special notice has been given in accordance with
section 144 of the act, remove any director before the expiration of his period of office notwithstanding
anything in these arficles or in any agreement between the company and the director. Such removal
shall be without prejudice to any claim the director may have for damages for breach of any service

contract with the company. .
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88 The company may by ordinary resolution appoint another person in place of a director removed from
office under the immadiately preceding regulation, and vithout prejudice to the power of the directors
under article 85 the company may by ordinary resolution appoint any person o be a director either to
fit a vacancy or as an additional director

PROCEEDINGS OF DIRECTORS

89. Subject to the provisions of the articles, t he directors may regulate their meeting as they think fit.
Questiods arising at a meeting shall be decided by a majority of vote. In case of an equalily of votes,
the chairman shall have a second or casling vole. A direclors, it shall not be necessary to give nolice of
a meeting directors to any director who is absent from the Tanzania.

90. The quorum necessary for the transaction of the business of the directors my be fixed by the directors,
and unless so fixed shall be two.

91. The continuing directors may act notwithstanding any vacancy in their number, but, if their number is
reduced below the number fixed as the necessary quorum, the continuing direclors or director may act
only for the purpose of filling vacancies or of calling a general meeling.

92 The directors may appoint one of their numbers to be chairman of the board of director and determine
the period of which he is to hold office. Unless he is unwilling to do some the director so appointed shall
preside at every meeting of directors as he is present.

93 The seal shall only be used by the authority of the directors or of the directors authorized by the
directors. The directors may satisfied by is being done by or to the same person acting both as direclor
and as, or in place of, the secretary.

DIVIDENDS AND RESERVE

94, Subject to section 180 of the Act, the company may by ordinary resolution declare divided in
accordance with the respective rights of the members, but no divided shall exceed the amount
recommended by the directors.

95. Subject to the provision of the Act, the directors may from time to time pay to the members such interim
dividends as appear to the directors to be justified by the profits of the company available for
distribution.

96. The direclors may, before recommending any dividend, set aside out of the profits of the company such
sums as they think proper as a reserve or reserves which shall, at the direction, either be employed in
the business of the company or be invested in such investments (other than shares of the company as
the directors may from forward and any profits which they may think prudent not to divide.

97. Except as otherwise provided by the rights attached to shares, all dividends shall be declared and paid
* according to the amounts paid on the shares in respect of which the dividends is paid. All dividends
shall be apportioned and paid proportionately 1o the amount paid on the shares during any portion or
portions of the period in respect of which the dividend is paid; but if any share is issued on terms
providing thal it shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

98. Any general meeting declaring a dividend may, upon the recommendation of the direclors, direct
payment to such dividend wheolly or party but the distribution of assets and, any difficull arises in regard
1o the distribution, the directors may settle the same, and in particular may issue fractionat certificates
and fix the value of distribution of any assets and may deiermine l{%@e@ﬁﬂﬁbaﬁﬂmﬁﬁé{ﬁ 15
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any members upon the footing of the value so fixed in order to adjust the nights of members, and may
vest any assels in trustees.

99. Any dividend, interest or other moneys payable in cash in respect of shares may be paid by cheque
sent through the post to the registered of the holders, to he registered address of that ane the joint
holders who is first named in the register of members or lo such person and to such person and to such
address as the holder or joint holders may in writing direct. Every such cheque or warrant shall be
made payable to the person to whom it is sent, and payment of the cheque shall be good discharge to
the company. Any one of two or more joint holders may give effectual receipts for any dividends or
moneys payable in respect of the shares held by them as joint holders.

100.No dividgnd or other moneys payable in respect of a share beer interest against the company unless
otherwise provided by the rights attached lo the share.

101.Any dividend which has remained unclaimed for twelve years from the date it became due for payment
shall, if the directors so resolve, be forfeited and case 1o remain owing by the company.

ACCOUNTS

102.The directors shall cause proper books of accounts to be kept with respect to:
a. All sums of money received and expended but the company and the matiers in respect of
which the receipt and expenditure takes place;
b. All sales and purchases of goads by the company; and
¢. The assets and liabilities of the company '

103.Proper books shall not be deemed to be kept if there are not kept such books of account as are
necessary to give a true and fair view of the state of the company's affairs and to explain ils
transactions.

104.The books of accounts shall be kept at the registered office of the company or, subject to section 151(4)
of the Act, at such other or places as the directors think fit, and shall always be open to the inspection

of the directors.

105.No member shall (as such) have any right of inspecting any accounting records or other hook or
document of the company except as conferred by statute or authorized but the directors or by ordinary
resolution of the company. :

106.The directors shall, in accordance with section 153,155, and159 of the Act, cause to be prepared and to
be laid before the company in general meeting such profit and loss accounts balance sheets, cash flow
statements, group accounts (if any) and reports as are referred to in those section.

107.In accordance with section 163 of the copy of the company’s annuat accounts to be laid before the
company in general meeting together with a copy of the director’s report and the auditor’s report shalt
not less than twenty-one days before the date of the sent to every member of and every holder of
debentures of the company. Provided that this regufation shall not requite a copy of those documents to
be sent to any person of whose address the company is not aware or 1o more than one of the joint
holders of any shares or debentures.

it 2 T
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109 Resolve to capitaize any part of the amount for the time being standing io the credit of any of the
company's reserve accounts or to the credit of the profit and loss account or otherwise available for
distribution, and that such sum be capitalized to the members who would be been entitled to il were
distributed by way of dividend and 1 the same proportions and happy such sum either in or towards
paying up any amounts for the time being unpaid on any shares held by such members respeclively; or
in paying up in issued shares or debentures of the company to be allotted and distributed

110.Make such provision of fractional certificates or by payment in cash or otherwise as they think fit for the
case of shares or debentures becoming distributable in fractions, and authorize any person to enter on
behalf of all the member entitled there 1o into an agreement with the company providing for the
allotment to them respectively, credited as full paid up, of any shares or debentures to which they are
entitled upon such capitalization, and any agreement made under such authority shall be effective and
| binding on all such members.

AUDIT

111.Auditors shalt be appcinted and their duties regulated in accordance with section 170 of act.

1

NOTICE

112.Any notice to be given fo any person pursuant to the article shall be in writing except that a notice
calling a meeting ¢f directors need not be in writing. The company may give any nolice to a member
with personally or by sending it by post in a prepaid envelop addressed to the member at his registered
address, o by leaving it at that address. Where a notice is sent by post , service of the notice shall be

| deemed 1o be effected by properly addressing preparing and posting a letter containing the nolice and

] to have been effected at the expiration of ( seven) hour after the letter containing the same was posted .
A member whose registered address is not with the Tanzania and who given to the company and
address within the Tanzania at which notices may be given him shall be entitled to receive any notice
from the company.

113.A notice may be given by the company to the joint holders of a share by giving the natice to the joint
holder first named in the register of member in respect of the share.

114.A notice may be given by the company to the persons entitled to a share in consequence of the death
or bankruptcy of a member by sending or delivering it, in any manner authorized by the article,
addressed to them by name, or by the sending or delivering it, in any manner authorized by the articles,
addressed to them byname, or by the title of representatives of the deceased, of trustee of the
bankrupt, or by any like description, at the address, if any, within the Tanzania supplied for the purpose
by the persons claiming to be so entitled. Until such an address has been supplied, a notice may be
given in any manner in which it might have been given if the death or bankruptcy had not occurred.

115. A member present, either in person or by proxy, at any meefing of the company or of the holders of
any class of share in the company shall be deemed to have received purpose for which it was called.

WINDING UP

116.If the company is wound up the liguidator may sanction of a speciaf resolution of the company and any
other sanction required by the Act divide amongst the members in specie the wiicle or any pail of lie
assets of the company and may, for that purpose, set such value as he deems fair upon any property lo
be divided and may determined how such division shall be carried out as between the members or
different classes of members. The liquidator may, with the fke sanction, vest the »ncle or any part o

the assets in trustees upon such trusts for the benefit of the hers as the liquidator. with the like
"RURFRY CERTIFY THAT L US IS »
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sanction. shall determing, but in member shall be compelled to accept any share o other securities
upon which there is a liability.

INDEMNITY

117 Subject to the provisions of the Act, but without prejudice lo any indemnity to which a director may
otherwise be entitied, every director or other officer or auditor of the company shall be indemnified out
of the assets of the company against any liability incurred by him in defend any proceedings, whether
civil or criminal, in which judgment is given in his favor or in which he is acquitted or in connection with
any application under section 481 of the Actin which relief is granted to him by the court from liability
for negligence, default, breach of duty or breach of duty or breach of trust in refation to the affairs of the

company.
Names, Addresses, and Description of Number of Signature
Subscribers. shares taken by

each Subscriber

Jackson Tumelt
PO Box 10027
DAR SALAAM

400 j&’@p\m i

Alphonce Kidanka
PO Box 10027
DAR ES SALAAM

400 Mé@*’“ ~

Zephania Bagumhe
PO Box 10027
DAR ES SALAAM

200 Zg‘ﬁ

Witness to the above signatures
Name
Signature
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