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THE COMPANIES ACT (CAP 212)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

PRS PIPES & FITTINGS LIMITED
. The name of the Company is PRS PIPES & FIOTINGS LIMITED.

2. The Registered office of the Company will be situating on the mainland
Tanzania,

3. The purpose for which the Company is established is the fransaciion of
any and ail lawful business for which companies may be incorporated in
Tanzarnia; and more particularly the Company shall have powers:

il To carmy on ihe business of Pipes Manufacturing.

ii) To carry on the business of Pipes fittings.

4, The liability of the Members is limited . .

on

he Company's cuthorizad share capital is Tanzanian Shillings Ten Million
(TShs, 10,000,000.00) divided into One Hundred (100) Ordinary Shares of
Tanzania Shillings One Hundred Thousand (TShs, 100,000.00) each.

We, ihe pé‘réons whase names and addresses are subscribed, desire o be
formed infof?“"@o__mpcnw, in pursuance of ihis Memorandum of Associction and
we féémaaqI-i\;,%&e_a.-,-c_;igreeJ1_;: fake the number of shares in the Capital of the
Company set oppesite:ouprespeciive names.
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N"c;;w;%_““crddres‘s and | Number of Shares taken by E'Eignmure of subs:;:rrber;_f

i occupations of subscribers €ach subscriber i I
| PIUS| AROBOGAST """""""""""" 99 B T

| MASSAWE !

| P.O. Box 14452, Dar es Eﬁ.

i Salaam |

| BUGURUNI MALAPA | |
| MOSES REGINFRID MLIGO f 1 '
| P.O. Box 14452, Dar es | | ’
| salaam f T J
' SINZA KWA REMMY | | %’%5 f
Dated this ©& oy of D ecanise, . 2019 s

BEFORE ME:
Naome:
Signature:
Address:
-Quc;s'it’iccﬁon:_
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THE COMPANIES ACT (CAP, 272)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
PRS PIPES & FITTINGS LIMITED
TABLE A EXCLUDED

PRELIMINARY
TABLE A
The regulations in Table A in the First Schedule to the Companies Act
{Cap. 212 shall not apply to the Company excepi in so far as the same
are repeaied or confained in these Articles.
INTERPRETATION

In these Adicles, unless the subjsct or contexd oiherwise requires:

The words standing in the first column of the following fable shall bear the
meanings set opposite to them respectively in the second column inereof:

WORDS MEANINGS

"Articlss” eans ihese Arficles of Association of
fhe Company and any reference to
“Alficles” shall be referenced o that
Aricle of the Ariicles of Association.

“Board of Directors” means the Boord of Direclors of the
Company.
"Busiress” means the business of the Company as

aescriced the Memorandum  and
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“Companiss aAct”

“Direciors”

"Guaranieeg”

“Memorandum of
Associction™

"Notice"

“Tanzanig”

Arficles of Association and such other
business as the Shareholders may dgree
rom time 1o fime should be carried on
by the Company.

meaons the Companies Act, Cap 212 of
Laws of Tanzania.

means the Direciors of the Company or
their duly appointed alfernates and
"Director shall be consirued
accordingly.

means fthe guarantees, indemnities,
covenants or cther securities given by
the Sharehoiders {or any of them) ot
any fime, fo secure the indebiedness
anc/or obligation of the Company for
the proper purposes of the Business.

means the Memorandum of Association
of the Company.

means any nofice, consent. approval,
pPErmissicn and any other
communication required or permiiied
10 be given between ihe Parfies.

means equity shares of Tanzanig Shillings
One Hundred (TShs. 100.00) each in the

equily share capital of the Company.

means the Mainland of Tanzania.
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“TShs" means Tanzanian  Shillings being the
currency of Tanzania.

Words importing the singular number only shali include the plural number
and vice versa,

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

Worcls imporling persons shall include corporations.

The expression “debenture” and "debeniures holder” shall include
cebenture slock and debeniure stockholder.

The expression "dividend” shcl include bonus.

Reterence to any provision of the Act shall be construed as g reference io
such provision as modifiad Ly any siailule for the fime being in force.

Any words or expressions cefined in the Act shall, except where the
subject or contexi forbids near the same meanings in these Ariicles.

PRIVATE COMPANY
The Company is a privaie cempany and accordingly:

(@] The right io iransier shares s restricied in manner hereinafter
prescribed;

(i) The number of members of the Company (exclusive of persons
who are in the empioyment of the Company and of persons who
having been formerly in the employment of the Company wers
while in such employment and  have confinved affer the
Geierminaiion of such employment to be members of the
Compary) is limited o fifty.  Provided ihat where two or mors
P&1s5oNns hold one or more shares in the Company jointly they shall
for the purpose of this Regulation be freated as o single membaer:

€] Any invitation to the public to subscribe for any shares or
debaniures of the Company is prohibited:
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(d}  The Company shall not have power fo issue share warrants io
beorer. The direciors may, in their absoluie discretion and without
assigning any reason iherefore, decline to register any transfer of
any share, whether or not it is o fully paid share.,

Any branch or kind of business which the Company is either expressly or
by implication auihorised 1o underiake may be undertoken by the Board
Gt such fime or times as the Board shall think fit, and further may be
suffered by the Company 1o be in abeyance, whether such branch or
kind of business may have been actually commenced or not, so long as
the Board moy deem it expedient not lo commence or proceed with the
same. ¥

The Office shall be ot such place in the Teritory as the Board shall from
time fo fime appoint.

(1) No parl of the funds of the Company shall be employed in ithe
subscriplion or purchase of or in loans upon the security of ihe
Compony's shares or those of ifs holding company (if any). or of
any company holding a direct or ingirect equity interest in the
Cempany or its holding company (if ciny).

(2) The Company shall not give, whether directly, and whether by
means of a loan, guaraniee, the provision of security or ofherwise,
any financial assisiance for {he pUrpose of or in connection with
any purchase or subscription by any person of shares in the
Company or in its holding Company it any] nor make, or
guaraniee or provide any security in connection with, o loan to
any Direclor of the Company or of ifs holding Company (if any);
but nothing in this Article shall prohibit fransactions authorised by
Section 446 of the Act.

CAPITAL
The Company's authorized share copital is Tanzanian Shillings Ten Million

(TShs. 10,000,000.00) divided into One Hundred (100) Ordinary Shares of
Tanzania Shillings One Hundred Thousand (T$hs. 100,000.00) each.



=0

10.

Without prejudice 1o any special righis previously conferred on the holders

- of any exisling shares or class of shares, any shore in the Company may
be issued wilh such preferred, deferred or other special rights or such
resirictions, whether in regard io dividend, voiing, reiurn or capiial or
ciherwise as tha Company may from fime to fime by Ordinary Resolution
determine.

PREFERENCE SHARES

Any preference shores may, with the sanction of an Ordinary Resoluiion,
be issued on the terms that ihey are. or of the opinion of the Company
are liable fo be, redeemed on such terms and in such manner as the
Company'before the issue of the shares may by such Crdinary Resolutior
delermine.

MODIFICATION OF RIGHTS

If et any time the share capiial is divided into different classes of shares,
fhe rights cttached o any class {unless oiherwise provided by the terms of
issue of the shores of that class) may, whether or not the Company i
being wound up, be varied with the consent in Writing of the holders of
three-fourths of the issued shares of ihot class, or with the sanciion of a
special resolution passed at o seporcie general meeling of ihe holders of
the shares of the closs. To every such separate general meaetling the
provisions of these Arficles reloting to general meefings shall apply, but so
that ihe necessary quorum shiall be two persons af least holding or
fepresentfing by proxy oris-third of the issued shares of the class and that
any holder of shares of the class present in person or by proxy may
demand a poll.

The rights conferred upon the holders of the shares of any class issued with
preferrec or oiher righis shall not, unless otherwise expressly provided Dy
the terms of issue of fhe shares of thal class, be deemed 1o be varied by
the creation or issue of further shares ranking pari passu therewith.

ALLOTMENT OF SHARES

Subject 1o the provisions of these Arficles the unissued shares for the fime
being of the Comipany shall be of the disposal of the Board which may
alizt, grant option over, or ctherwise dispose of them 1o such Persons, on
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such ferms and conditions, and af such fimes as it may think fit, but so that
no share shall be issued al © discount, except in accordance with the
provisions of the Act.

The Company may exercise the powers of paying commissions conferred
by Section 54 of the Act, provided that the raie per ceni or the amount of
ihe commission paid or agreed io be poid shall be disclosed in the
manner required by ihe said seciion and the rale of the commission shall
rol exceed the raie of the price of which the shares in respect whersof
{he same is paid ore issued of an amauni of such price (as the case may
be). Such commission May be solisfied by the payment of cash or the
alicimeni of fully or partly paid shares or oartly in one way and parily in
ihe olher. "The Company mdy alse on any issuge of shares pay such
brokerage as may be lowiul.

Exceot as recquired by low, no person shall be recognized by the
Company ¢s holding any share upon any trust, and the Company shall
not be bound by or be compellec in any way io recognize (even when
having nalice ihereof) any equiiable, contingeni, future or pariial interesi
in any share or any interest in any fractioncl part of a share or (except
only as by these Arficles or by low othenwise provided) any other fights in
respect of any share except an abscluie right fo the enfirely thereof in ihe
registerec holder.

SHARE CERTIFICATE

Every person whose name is enlered as a Member in the Register of
Mearmbers shall be entitled without paymen! to receive two months afler
alioiment or lodgment of transfer {or within such other period as the
conditions of issue shail provide) one certificale for all his shares or several
certificales each for one or more of his shares upon paymeni for every
certificate affer the fisst or such less sum as the Board shall from time 1o
tme deiermine. Every certificate shall be under the secl and shall specify
the shares 1o which i relates and the amouni paid up thereof, provided
ihot in respect of a share or shares held jointly by several persons the
Company shall not be bound 1o issue more than one cerfificale, and
delivery to all such holders.

If o share ceriificole be defaced, or worn out, lost or desiroyad, it may be
renewed on such terms (if any) as o evidence and indemnity and the

9
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Peyment of expenses reasonably  incurred Py - the Company  in
érr-.fesijgc:ﬂng evidence as the directors may delermine but otherwise free
of charge.

LIEN

The Company shal: have a first and Paramount lien on every share (not
being a fully paid share) for al moneys (whether bresently payable or not)
called or payable ot a fixed time in respect of thoi share, and the
Company shall also have a first and Paramount lien on all shares [other
than fully paig shares) stending registered in the name of a single person
far all moreys presently Paycble by him or his estaie to the Company; but
the Board may ot any ime declare Gy share fo be wholly or in part
exempt from the provisions o ihis Arficle. The Company's lien, if cny, on g
share shall extend to ol dividends payable thereon.

—

he Company may sell, in such manner as ihe Directors think fit, any
hares on which the Company has a lien, but no sale shall be mads unless

in

G sum in respect of which the lien exiss is pPresentiy pavable, nor unfil the
expiation of fourfeen doys after g notice in Wriiing, staiing and

cemanding paymeni of such pari of the amount in respect of which the
lien exists as is presenily payable, has been given o the regisiered holder
ior the fime being of the share, or the Person entitled thereto by reason of
his deaih or Bankrupicy.

Te give effect o any such scte the Directors May cuihorize some person
fo fransfer the shores sald to the purchaser thereof, The purchaser shall be
registered s ihe holder of the shares comprised in any such fransfer, and
he shall not be bound 10 see the application of purchase money, nor shall
his fille 1o the shores be offected by any ireguiarity or invalidity in the
proceedings inreference fo the sale.

The proceeds of the sate shal be received by tha Company and applied
in payment of such part of the amount in respect of which the lien exists
as is pressntly payable, and ihe resicdus (if any) shall (subject fo g like lien
for sums noi presenily payoble as existed upon the sharss before the sale)
be paid to ihe person entifled to the shares of the date of the sale.
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CALLS ON SHARES

The Direciors may from time to fims make cails upon the Members in
respeci of any moneys unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium) and not by the
condifions of aliciment thereof made poyable at fixed times or subject o
fhe fulfilment of specified condilions, provided ihaf [subjeci to such
conditions of ciloimani) no call shall be payable of less than one nonth
from the date fixed for payment of the jast preceding call, and each
member shall (subjeci lo receiving ot lecst fourteen days' notice
speciiying the time or fimes and place or pPayment) poy to the Company,
af the fime or timas and ploce so specified the amount called on his
shares. A coll may be revoked or posiponed as the Directors may
deiermine,

A call shall be deemed o have been made af the time when ihe
resolution of the Direciors aulnorizing the call was pPassed and may be
required fo be paid by instalimenis.

The joini holders of a share shall be joinily and severally liable to pay all
calls in respect thersof.

If a sum cclled in respect of @ share is not paid before or on the day
Gppeinted for payment thereof, ihe person from whom the sum is due
shall pay interest on the sum from the day appointed for payment thereof
fo the time of aciuol pPayment at such rate as the Directors may
determine, but the Directors shall be at liberty 1o waive payment of any
such interest wholly or in part.

Any sum which by the ferms of issue of a share, becomes payable on
alloiment or of any fixed daie. whether on account of the nominal valug
of the share or by way of premium, shall for the purposes of 1hese Arficles
be ceemed to be a cal duly mode and Payabie on the date on which
by the lerms of issue the same becomes paycble and in case of non-
payment all the relevan: provisions of these presents as fo payment of
interesi and expenses. of forfeiture or oiherwise shall apply as if such sum
haod become payable by viriue of a call duly made and nofifieq.

The Directors may, on the issus of shares, differaniioie between the
holders as to the amoun of calls to be paid and the lime of payment,

11
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The Directors may. if they think fi, receive from any member willing to
advance the some, oll or any part of the moneys uncalled and unpaoid
upon eny shares held by him, and upon all or any of the moneys so
cdvonced may (unfil the saome would, but for such advance, become
payable) poy interest ol such rate as moy be agreed upon betweean ihe
Directors and the members paying such sum in advance.,

No member shall be eniifled o recsaive any dividend or io be present or
fo vole on any guestion, sither personally or by proxy, at any General
Meeling, or upon a peli, or to be reckoned in a quorum whilst any call or
other sum shall be dues and pavable to the Cempany in respect of any of
the sharestheld by him, whether alone cr joinily witl any ciher person.

TRANSFER OF SHARES

Subject to Article 30 and to such other of these presents as maoy be
cpplicable, any member may transfer all or any of his shares by instrument
in Writing. Such fransfer should be in ihe following form (or any oiher form

which the Directors may approve):

Weldo of
in consideraiion of the sum of Shillings | ] paid . o Us
Y.

0000 A o s A O R A S (hereinafter
calied "the said fransferee”) do hereby transfer shares of TShs.
[, | each in the capial of ... {such shares
Being numbered) io hold unte the said fransferse. subject io the several

conditions on which | hold the same: and |, the said transferee, do hereby
agree fo tcke the said shares subject to the conditions aforesaia.

AS WITNESS our hands the day of 20...."

{1) No shares shall be ifransterred excep! in accordance with the
provisions of the Aricle.
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No fransfer of any share in ihe capital or the Company to any
person whether already a member of the Company or not shall be
made or registered without the previous sanction of the Directors,
who may. without assigning any reason, decline o give suc
senclion and shall so decline in the case of any fransier the
regisiration of which weould involve & coniravention of Aricle 4
hareof. The Directors may also suspend the registration of fransfers
during fourteen days immediafely preceding the Ordinary General
meeting in each year.

The proposing iransferor shail give nofice in Wriling (“the transier
notice”} to the Company that he desires {o fransfer the shares. The
natice shall constitute the Cempany as the agent of ihe proposing
tfransteror for the sale of the shores 1o ony memiaer of the Company
or to any person selected by ine directors as one whom it is
desirable in 1he interests of the Company to admit o mernbership
al ihe value {“ihe sale price”) to decided by the auditors of the
Company pursuant fo paragroph é of this Arficle.

The said shares 1o be fransferred shall be offered by the Compony
io all members of the Company (other than the seling member)
holding ordinary shares for purcheose al the sole price in proportion
io their respeciive holding of shares in the Company and shall
specify a lima wilhin which such offer musi be accepied in Writing
or in defaull of which such offer will be deemed to have lapsed. |
the said members shall not cccepl all the scid shares, the directors
may offer those not so accepted to other members and/or fo any
other person or persons selecied or cpproved by the direciors as
suitable for admission fo membership of the Company.

ff the Company within sixiy days after being served with the transfer
nofice shall find o member or person selected as set oul above
willing to purchase the shares and gives nofice thereof o ihe
proposing fransferor it shall be bound, upon payment of the sale
price to ransfer iha shares 1o the purchasing member who shalt be
bound tc complaie the purchase within fourteen aays thereof.

The auditors of ihe Company shall delerming the sale value of
shares lo be fransferred, at the higher of an earning based or net
asset valuation,
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7] The instrument of transfer of any share shall be executed by or on
behalf of the transiercr and lransferee, and the iransferor shalj bs
deemed fo remain a holder of the shares until the name of the
Iransferee is enterad in the regisier of members in respect thereof.

The Directors may decling ic register the kransfer of a shore o o person of
whom ithey shall noj approve. and they may also decline 1o regisier the
wansier of a share on which ihe Company has a lien.

The Direclors moy clse decling o recognize any insfrument of fransfer

unless:

{Q] ithe insirument of tronsfer is accompanied by the certificate of the
shares 1o which ii relates, and such ofher evidence as the Direciors
may reasonably require o shiow the nght of the fransferor ic make
the fransfer: ang

(£} The instrument of fransier is in respect oi only one class of share.

If the Directors refuse to regsler a iransfer they snall within ihirty days afier
fhe dale on which the iransfer was iodged with the Company send io the
fransisree notice of the refusal.

The regisiration of fransfers may e suspended at such fimes and for such
perods as the direciors may fror fme to time determine, provided
alwoys that such registration shall nof ve suspended for more than ihirty
days in any year. '

TRANSMISSION OF SHARES

In the case of the death of @ member {where a member s an individuad)
fhe surviver of survivors whare the deceased was a joint holder, and the
wife or husband ond children of the deceased where he or she was a sole
holder, shall be the only persors recognized by ihe Company as having
any fitlle fo his or her inieresi in he shares; but nothing herein coniained
shall release the esiate of o deceased jeinl holder from any liability in
respeci of any share which had been jointly heig by him or her with other
persons.
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Any person becoming entilled fo a share in consequence of the death of
bankruptcy of O member may, upon such evidence being produced as
may from time 10 time properly be required by the Direciors and subject
as hereinafier provided, elect eifher 1o be registered himself or herself as
holder of the share oOf ig have some person nominaied by him or her
regisiered as the iransferee thereof, but 1he Direciors shali, in eifner case,
have the same right to decline or suspend regisirafion as they would have
had in the case of © transfer of the share by that member before his o her
death of bankrupicy, as ihe case may be.

if ihe person 50 becoming entilled shall clect {0 be regisiered in'his or her
name, he or she shall deliver or send to the Company Q nolice in Writing
signed by him ot her stating thai he of she so slects. If he or she shall elect
{o have anciher person regisiered he ar she shall festify his or her election
by execuling 10 ihat person d iranster of the share, All the fimitations,
restrictions and provisions of fhese Ardicles relafing 10 the right to transfer
and the regisiration of wransfers of shares shall be applicable to any such
noiice or transier as aforesaid as if the deafh or bankruptcy of ihe
member had not occurred and the nofice or iransfer were a fransfer
signed by thai memiber.

A person becoming enfitied to & share by reason of the deaih or
bankrupicy of the holder shall be enfifled 1o the same dividends and
oiher odvaniages to which he or she would be enfifled it he or she were
the registersd holder of the share, except that he or she shall nol, before
being registered

FORFE_!TURE OF SHARES

If a member fails io pay any call or instaliment of a call on the day
appoinied for payment thereof, ihe Directors may, at any lime thereafier
during such time Gs any part of the call or installment remains unpaid,
serve a nolice on him requiring poymeni of so much of the call or
instoliment os is unpaic. togeiner wiith any interest which may have
accrued.

The nolice shall name a further day (not earlier than fhe expiration of

ssurteen cays from the dote of service of ihe nolice) on or before which

the payment required DY ihe nolice is io be made, and shall state thal in
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the event of noen-payment at or before the time appointed the shares in
respect of which the cali was maode wilt be liable fo be forfeiled,

it ihe requirements of any such rnofice os aforesaid are not complied with,
any share in respact of which ihe notice has been given may af any time
ihereafter, before the payment required by the notice has been made
be forfeited by a resolution of the Cireciors to that effect.

A Torieited share My be sold or ciherwise disposed of on such terms and
in such monner as the Direclors think fit, and ai any time before a saie or
disposition the forfaiture may be cancelled on such terms as the Directors
think fit.

A person whoss sharss have been torfelied shall cease 1o be g member
in respect of ihe forfeited shares, but shall, notwilhstanding, remain liable
fo pav 1o ths Company ali moneys which, ol the daie of forfeiture, were
payabie by him o the Company in respect of ihe shares, but his liabilify
shall cease if and when the Company shall have received payment in full
of all such moneys in respact of the shares.

A stotutery declaration in wiiting that ihe declarant is o Direcior or fhe
Secreiary of the Company and fhai a share in the Company has been
duly forfeifed on a date slaled in ine declaration, shall be conclusive
evidence of the facts therein stated as against alf persons claiming 1o e
enfitled 1o the share. The Company may receive the consideration, if any,
given for the share on any scle or disposition thereof and may execute g
fransier of the share in tavour oi the person o whom ihe share is soid or
disposed of and he shall thereupon be registered os the holder of the
share, and shall not be bound fo see to the application of the purchass
money, if any, or shali-his fide o ihe share be offected by any irregulariiy
or invalidity in the proceeadings in reference o the forfeiture, sale or
disposal of the share.

The provisions of these Articles as to forfeiture shall apply in the case of
nen-payment of any sum which, by the terms of issue of o share, becomes
payable af o fixed time or subject {o the fulfillimeni of specified conditions,
whether on account of the nominal vaive of the share or by weay of
premium, as if ihe same had been payadle by virtue of a call duly made
and nofified.
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CONVERSION OF SHARES INTO STOCK

The Company may by ordinary resclution convert any paid-up shares info
stock, and recenverl any stock into paid up shares of any denomination.

The holders of stock may fransfer the sarme, or any part thereof, in the
same manner, and subject fo the same regulations as and subjeci {o
which the shares frorm which ihe siock arose might previously fo
conversion have keen iransferred, or as near thereio as circumsiances

admit: and the Direciors may from fime to iime fix the minimum amount of
stock fransferable but se thai such minimum shall not exceed the nominal
ameount of the shares from which the siock arose.

=

The holders of stock shali, according e the amount of stock held by them,
have the same righis, priviiege ﬂ.c* advaniages cs regard dividends,
voling af meelings of the Comru r and other matters as if they held the
shares from which the stock arose, bul no such priviege or advantage
{except poriicipation in the divicends and profits of the Company and in
ihe assets on winding up) shait be conferred by an amount of stock which
would nol, if existing in shares, have conferred thot priviiege or
advaniage.

Such of the Artficles of the Company as are applicable to paid-up shares
shaoli apply 1o stock, and the words "share" and “shareholder” therein shall
include "stock” and "sicckholdar”

ALTERATION OF CAPITAL
{1 The Company may from lime fo time by ordinary resolufion

increase the share capital by such sum, o be divided into shares of
such ameouni as the resolution sholl prescribe.

]

Uniess the Company ¢iherwise resolves in the resolution increasing
ihe share capilal of the Company, all new shares shall first be

cffered 1o the existing members of the Company in proporfion, as
nearly s possible, to the amouni of the exisiing shares o which
they are enillled. The offer shall be made by nolice specifying the
numiser of shares offered and a fims within which the offer, if noi
accepied. wil e deemed 1o be declined. After the expiration of
such fime, of on the receip: of infimation from the person o whom

17
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the oifer is mads that he deciines o accepi the shares offered, the
directors may dispose of such shares in such manner as they deem
maost appropricte for the Company.

The Company may by ordinary resoluficn:

Il

{a) Consolicole and divide all or any of ifs share capital info shares of
larger amouni than s exisiing shares:

(b))  Sub-divide ifs exisiing shares, or any of them, info share of smaller

amount fhen is fixed by the memorandum of associaiion subject,

neveriheiess, 1o lhe provisions of Section 65(l}(d) of the Act:

s

ol Cencel any shares, which ai the date of the passing of the
resclution, have niot been iaken or ogreed fc be iaken by any
person.

The Compeny may By special resolution reduce its share capiial, any
capital redemption reserve fund or any share premium account in any
manner and with, and subject 1o any incident auvthorized, and consent
required, by [aw.

GENERAL MEETING

The Company shall in each year held o general meeting as its annual
general meeling in addition ic any other meelings in that year, and shall
specify the meeting as such in 1he noiices calling it; and nof more than
fifteen monfihs shall elapse betwesn the dale of one annual general
meeling of the Company ond that of the next.

=

Provided thal so long os the Cempany shall held s first annual general
meeling within gighisen monihs of its incorparation, it need not hald it in
the year of its incorporation or in the following year. The annual generct
meeting shcll be held ¢f such fime and place, as the Direciors shai
appoint.

Al general mestings olher ihan cnnual general meetings shall be called
exircordinary general maeiings.

L S AL S I




The Directors may, whenever they fthink fif, convene an extraordinary
general meeting, ond extraordinory generq meetings shall also be

convenad on such requisition, or, in default, may be convened by such
requisitionists,

NOTICE OF GENERAL MEETINGS

Every general meeling shall be called by twenty-one days notice in
Writing of the leas!. The nofice shall be exclusive of the day on which if is
served or deemead fo be served and of the day for which Is given, and
shall spacify the place, the doy cng the hour of the meeling and 1he
naiure of any special business thot is to be iransacted. and shall be aiven,
in manner hereinafier menticned or in such other manner, if any, as may
E prescriced Dy ine Compony in genaral mesiing, 1o such persons as
Qre, under the reguiations of the Company, enfifled lo receive such
notices from the Company.

Provided thaot g meeiing of the Compony shail, noiwifhsionding that it s
Called by shorter notice than that specifieg in these Arficles, be deemeg
to have been duly calleg if it is so agread;

(@) inthe case of o meeling calied as the annual general meeting, by
ol the members enfitfled o atfend ang vote thereat; ang

:&,

in the case of any other meefing, by @ majority in number of ihe
members having o right to aftend and vote gt the meefing. being

a maojority together holding not less 1han ?5 per cent in nominal
value of the shares giving that right.

The accidenial omission 1o give notfice of G meeting fo, or the non-receipft
of nciice of a meeling by, any person enfitled to receive notice shall not
invaiidoie the Proceedings at that meefing,

PROCEEDINGS AT GENERAL MEETING

All business shall be deemed special 1hai is fransactad af an ex‘rrc:ordinory
general meeting, and also all thai s fransacted at an annual general
meeling with the exception of declaring @ dividend, the consideraiion of
ihe accounis, balance sheeis, ang ihe reports of the Directors and
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audiiors, the election of Directors in the place of those refiring and ihe
cppoiniment of, ond the fixing of ihe remuneration of, the cuditors,

No business shall be transocied at any genergl meeting unless q quorum
of members is present of the fime when the meeting procesds to business.
The quorum for the meeling shall be tweo Persons holding or representad
by proxy. =

IFwithin half an hour from Ihe fime appoiniad for the meetfing a quorum is
not present, the meeiing, if convened upon the requisition of members,
shall be dissolved: in any ciher cose it shall stang adjourned fo fhe same
day in ihe next week, al the sams time and piace or to such other day at
such oiher fime and place as the Directors may determine, and if af the
odiourned meeting ¢ gquorum is ot Present within half an hour from ihe
time appointed for the meeling, the membars present shall be o quorum.

For the avoidance of doubi, af no time shali ona member be a guorum.
A

The chairman, if any, of the Board of Direciors shall preside as chairman of
every general meeling of ihe Cempany or if there is no such chairman, or
it he shall not be present within fifteen minutes afier the time appointed
for the holding of the mesting or is unwilling io aci the Cireciors present
shall slect one of their number fo be chairman of the mesting.

If at any meeiing no Direcior is willing to oct as chairman or if no Direcior
5 present within fiflean minutes afier the time appointed for holding the
meeling the members present shall choose one of their number to be
chairman of the meeting,

The chairman may, with the consent of any meeting at which g quorum is
Present (and shall if so direclied by the meeting), adjourn the meeting
from time to fime and from place 1o place, but no business shall be
transocted ot any adicurne meeiing other than the business |eff
unfinished af the meeiing from which the adjourniment took ploce. When
@ mesiing is adiourned for thirty days or more, notice of the odjourned
meeling shall be given as in the case of an original meeting. Save as
aforesoid it shall not be necessary fo give any nofice of an adjournment
or of the business 1o be ransacied at an adjourned meeling.
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At any general meeting a resolution put fo the vole of ihe meeting shall
be decided on a show of hands uniess a pell is (before or on the
deciaration of the resull of ihe show of hands) demandea:

(@) by the Chairman; or
(b) by the member or memibers present in person or by proxy; of

(<) by @ member or members holding shares in the Company
conferring a right fo vote ¢t the meeting, being shares on which an
oggregaie sum has been paid up equal o not less than one-isnth
of the total sum paid up on all the shares cenferring that right.

Urless o poll be so demanded © declaration by the chairman that @
recolution has on a show of hands been carried or carried unanimously, or
by a particular mcjerity, of lost and an eniry o inat effect in the book
coniaining the minutes of ihe proceedings of the Company shall be
conclusive evidence of the fact wilhout proof of the number or proporiion
of ihe voles recorded in favour of or against such rescluiion.

Excepi as provided in Arlicle 67 hereo!, if @ poll is duly demanded it shall
be {aken in such manner as the chairman directs, and the result of the
poll shall be deemec {o be the resolution of the meeting al which the poll
waos demanded.

(n the case of an equalily of voies, whether on a show of hands or on @
poll, the chairman of the meeting at which the show of hands takes place

or of which the poll is demanded. shall be enfitied fo a second or casfing
voie.

& poll demonded on the election of a chairman or on a guestion of
adjournment shall be foken forthwith. A poll demanded on any other
guestion shall be icken af such fime as the chairmon of the meefing
direcis, and any business other than thal upon which a poll has been
demanded may be preceded with pending the iaking of the poll.

Subject o the provisions of the Act, a resolution in Wriling signed by all ihe
members {or the fime being enfitied 1o receive nofice of ond 1o attend
and vole ai genseral meetings (or being corporations or government by
their duly auihorised representatives) shall be as valid and eifective as if
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the scimie hag been passed qi o general meeting of the Company duly
convened and haig. Such resolution Moy be Ceniained in one document
Or in several documents in like form each sigred by one ar more of the
members or duly ey thorised fepresenioiives cencernad.

VOTES OF MEMBERS

Subject io any rights or resirictions for tha fime being aiftached io any
class or closses of shares, on o show of hands EVEry member preseni in
PEson shall have one vote, and on g pell every member shall have one
vete for ecch share of which he is the holder, |n the case of an equality
of voles the Chairman shall be eniifled to q “econd or casting vote.

In the case of joint noiders ihe Vole of the senior wha fenders g vole,
wheihar in parson or by Proxy, shall be accepied io {he exclusion of {he
voies of the other joint holders: ang for this buipose seniority shali be
determined by the order in which the names siand in the register of
members,

No member shall be enlitled to voie at any genarg| meeting unless g
colls or other sums presently poyable Dy him in respect of shares in the
Cc—rrrpany have been paid.

No objection shall be raised io the Judlification of Qny voter except ot ihe
meelfing or adjourned meeting at which the voie Objected o js Given or
tendered, and every voie not disallowed ot such meeiing shall be valid
for all PUrposes. Any such objeciion Made in due time shall be referreg 1o
the chaiman of the meeting, whose decision shql be final ang
conclusive,

On a poll votes may de given either Perscnally or by proxy,

he instrument appoiniing o Proxy shall e in Writing under the hang of
the appoinier or Of his aiterney duly authorized in Writing, or, if the
apointer js g Corporciion, either under seal, or unaer the hand of an
officer or atiorney duly authorized. a4 ProXy need not be a member of the
Compony.

The insfrumeni appointing « Proxy and the Power of aftornay or other
authority, if any, under which i s signed or g notarially certifiad copy of

)
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that power or authority shall be deposited at the registered office of the
Company or af such oiher place wiihin ihe Terrilory as is specified for that
purpose in the notice convening the meeting, not laier than the fime for
holding the meeting or adjourned meeting, at which the person named in
the insirument proposes 1o voie, or in the case of a poll, not later than fhe
time appoinied for the faking of the poll, or al such later time as the
Diractors may agree, and in defaull ihe instrument of proxy shall not be
ireated as valid.

An insirument appointing @ Proxy chall be in the following form or in any
other usual form accepiable fo the Directors:

: “pRS PIPES & FITTINGS LIMITED"

T o ——SE DL

being « member/members of ihe above-named Company. hereby
APPOINT 1evvrierievemirrsismmaimn: of faiiing him of as
my/our proxy to voie for me/usfon my/our behalf at ihe lannual or
eviracrdinary, as the case may be) general meefing of the Company 1o
be held on the  day of 20.... and at any adjournment fhereof.
Signed this........... day of 20.......

Where it is desired to afford membpers an opporiunity of volting for or
against a resolution ihe insirument appointing @ Proxy shall be in ine
tollowing form or in any other usual form accepiable o the Direciors.

“PRS PIPES & FITTINGS LIMITED"

T R s being a
member/members of ihe above-named Company, hereby appoint
...................... qigeeadt failing of as my/our

proxy io vote for mefus on my/our behalf af the (annual or exiraordinary,
as e case may be) general meeiing of the Company fo be held on the
day of 200.... and at any adjeurnment thereof.

Signed this.....cooovs doy of 20..."

This form is fo be used in fovour offagcinst he resolution(s). Unless
otherwise inslrucied, the proxy will vote as he ihinks fii.

[~
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The insirurnant appointing a proxy shall be deemed ‘o confer authority o
demand or join in demanding poll.

A vote given in occordance with the lerms of an instrument of proxy shall
be valid notwiihsianding the previous death or insanity of the principal or
revocation of the proxy or of the auihority under which ihe Proxy was
execuied, or the fransier of the share in respect of which the proxy is
given, provided thot no infimation in Wiriling of such death, inscnity,
revocaticn or fransfer as aforesoid shall have been received by the
Company af the Office before the commencemeni of the meeting or
adjourned meeling al which the proxy is used,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporaiion or compony which is o memiber of the Company may by
resclution of its Directors or other Qoverning or managing body authorize
such person s it thinks fit fo act as its represenictive af any meeting of the
Company or of any class of members of fha Company, and the person so
authorised sholl be entitled to exercise the same powers on behalf of the
comporaiion or compony which he represenis as thol corporction or
company could exercise if it were an individual member of the Company.

DIRECTORS

The numiber of Direciors shall not be less than iwo and not more than five
[or such greaier number os the Company may in General Meeting
determine). The first Direclors shall be appointed in wiiiing by ihe
subscribers of the Memorandum of Associotion and  until such
appoiniment the first Direciors shall be as named in the particulars
deliverec fo the Regisirar of Companies pursuant to the provisions of
section 145 of the Act.

The first Direciors shall be:
1. PIUSI AROBOGAST MASSAWE
2. MQOSES REGINFRID MLIGO

(1) The remunerciion of the Direciors shall from fime 1o time be delermined

by the Company in general meeting. Such remuneration shall be deemead

o accrue from dey fo day. The Directors may also be paid all fraveling,
hotel and oihar expenses pProperty incurred by them in agitending and

i~
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returning from meetings of the Direciors or any commiliee of ihe Direciors
or general meetings of the Company of in connection with the business of
the Company.

(2) Any Direcior who, by request, performs special services or goes of resides

abroad for any purpese of ihe Company may be paid such exira
rernuneration as the Board may determine.

The share holding qualification for Directors may be fixed by ihe
Company in genercl meeting, and uniess and until so fixed no share
gudtification shall be required.

4 Direcior of the Company may e of become a Direcior or other officer
of, or otherwise interested in, any Company promoied by the Company
or in which the Company may be interested as shareholder or otherwise,
and no such Director shall be accountable io ine Company for any
remuneration or oiher benefils received by him as a Director or officer of,
or from his interest in, such other Company uniess the Company otherwise

direct.
POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Direciors, who
may pay dll expenses incurred in promotling and regisiering fhe
Company, and may exercise all such powers of the-Company as are noft,
by ihe Aci or by these Reguloiions required io be exercised by the
Company in general meeling, subject, neveriheless, fo any of these
regulations, o the provisions of the Act and fo such regulations, being not
inconsistent with the aoforesaid regulaiions of provisions, as may be
prescribed by the Company in general meeting; but nod regulotion made
by the Company in general meeting shall invalidaie any prior act of the
Direciors which would have been valid if that regulation haa nol been
made.

The Direciors may exercise dil ihe powers of the Company 1o borrow
money and o morigage or charge iis underiaking, property and
uncalied capiial, or any porl thereof, and fo issus debeniures, debeniure
stock, and other securities whether oulright or as primary or collateral
securily for any debl, liability or obligation of the Company or of any third

1-3
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The Directors may from iime 1o fime cnd at any iime by power of atiormney
appoint any company, firm or person or body of persons, whether
nominaled directly or indirectly by the Direclors, o be the atiomey or
alforneys of the Company for such purpose and with such powers,
cuihoriies and discretion (et exceeding thoss vested in or sxercisable
by the Directors under these Reguictions) and for such period and subkjeci
io such conditions as they may think fit, and any such powers of aitorney
may conigin such provisions for the protection and convenience of
persons cealing with any such aitorney as the Directors may think fit and
may also auihorize any such atforney o delegate all or any of the
powers, authorilies ang discretion vested in him.

The Direclors may exercise the powers confered with regard ic having an
cificial seal for use abroad.

The Direciors may exercise the powers conferred upen the Company by
Seciions 124 and 127 (bolh inciusive) of the Act with regard fo the
keeping of & branch register, and the Direciors may (subject o the
provisions of those Secticns) make and vary such regulalicn as they may
thini fit respeciing the keeping of any such register.

(1) A Director whe s in any way, whether direclly or indirecily,
interested in o coniract or proposed conirac! with ihe Company
shaoll deciare the naiure of his interest at a mzeting of the Direciors
in accordance with Section 209 of the Act.

{2} A Director shall, neverthaless, be enfifled {o vote in respeci of ony
coniract or arangemeant in which he is interested.

(3} A Direcior may hold any oiher office or place of profit under the
Company (cther "than the office of auditor} in conjunction with his
office of Director for such period and on such ferms (as 1o
remuneraiion and otherwise] as the Direciors may ceiermine and
1o Direcior or intending Direcior shall be disqualified by his office
irom centacting with the Company either with regard o his fenure
of any such ofher office or place of profit or os vendor, purchaser

Q.

otherwise, nor shall ary such coniract, or any ceniract or
arrangemeni entered inlo by or on behalf of the Cempany in

which any Director is in any way interesied, be liable to be voided,
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nor shall any Director so contracting or being so interested be liable
to account o the Company for any profit realized by any such
conifract or arrangementi by reason of such Director holding that
office or of the fiduciary relation thereby established.

(4 A Direcior, notwithstonding his inferesi, may be counted in the
quorum present at any meeting whereat he or any other Director is
appoinfed 1o hold any such office or place of profit under the
Company or whereat the terms of any such appoiniment are
arranged and he may vote on any such appoiniment or the
arrangement of the ierms thereof.

th

Any~Director may act himself or by his firm in o prafessional
capaciiy for the Company, and he or his firm shall be entilled to
remuneraiion for professiorial services as if he were not a Dirscior,
Provided that nothing herein conigined shall auihorize o Director or
his firm fo act as audiior o 1he Company,

All cheques, promissory notes, datss, drafis, bills of exchange and other
negotiable instruments, and cll receipis for maoneys paid to the Company,
shall be signed, drawn, occepled, endorsed, or otherwise executed, os
the case may be, in such manner as the Directors shall from fime fo fime
by resolufion defermine.

The Directors shall couse minutes to be made in books provided for the
purpose;

(ci) of all appointments of officers mads by the Direciors;

(b) of the namsas of ihe Direclors present af each meeting of the
Directors and of any commitiee of ihe Diractors:

a

of all resolulions and proceedings ai all meetings of the Company,
and of the Directors, and of commitiees of Directors, and every
Direcior present at any meeling of Direclors or committee of
Direciors shall sign his name in a book to be kept for thot purpose.

ihe Directors on behalf of the Company may pay a graiuity or pension or
aliowance on retiremant io any Direcior who has held any other salaried

office or place of profif with the Company or 1o his widow or dependants

2
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and may make contributions to any fund and Pay premiums for the
purchase or provision of any such gratuity, pension or diowance.

DISQUALIFICATION OF DIRECTORS
The cffice of Direcior shall be vacaied if the Director:

(cl) ceases 1o be o Direcior by virlue of any prevision of the Act or he
becomes prohibited by faw from being o director: or

(b]  becomes bankrupi or makes any arangement of composition with
his crediors generally; or

-

=] becomes of unsound ming: or
(dj resigns his office by notice in WIing to ihe Company; or

{e]  shall for more than six consecuiive moniis have been abseni
without permission of he Direciors from meelings of the Direciors
held during that peried and ihe direclors resolve that his office be
vocaied.

ALTERNATE DIRECTORS

cach Cirector shall have power by an instrument in Writing fo nominate
any person o act as aliernaie Cirecior in his place and his discretion io
remeve such aliemaie Direcior and on such appointment being mags
the alterncie Director shall be subjeci in all respecis o ihe ferms and
condifions affeciing the oiher Direciors, and each aiterncie Director,
while acling in the place of an absent Director, shall exercise ail the righis
and discharge ali the dulies of the Direcior he represents. Should an
oliernaie Direcior also be @ Direclor of the Company, alf rights vested in
him os an alfernale Director {including the right of voiing at meetings ang
of signing on behalf of such Director any such resolution as s menfioned in
Ariicle 108) shall be in addilion 10 and nof in substitution for his rights as
Director. Any instrument anppciniing an alternate Director shall b
celivered fo ang reiained by ihe Coempany. If 1h

G
=
=

e Director making any
SUCh appoinimant shail Cease ic be o Direcior, the PErson appoiniag by
him shall ceass 1o hove any power or auinority to act as an alterncis
Direcior,
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All appeintments and removal of an aiternate Director shall be sffecied
by instrument in Writing delivered at fhe Office and signed by the
Ccppoainter.

APPOINTMENT AND REMOVAL OF DIRECTORS
The Company may by Ordinary Resolution:
(a) appoint any person a Direcior, so, however, that the prescrived

maximum be not exceeded, ond determine the period for which
he is 1o hold office:

T

remove any Dirsclor from office and cppoint anothar person in his
stead,

A Direclor need not be a member of the Company, but he shall
neveriheless, be enlitied 1o raceive notice of and io allend and speck at
cny General Meeting or al Qny separale meeting of the holders of any
class of shares in the Company.

Every Director shall remain in office unfil fhe expiry of his period of
appointment or until removed under the provisions of Arficle $7 or until his
office is vacated under the provisions of Arficle 94 or as oiherwise agreed
by all of the members of the Company in Wrifing.

Subject to and in accordance with any ocgrezment in Wriu‘ing among all of
the members of the Company, the Director shaill have power ot any fime,
and from fime o fime, fo appeoint any person o be g Director, either 1o fill
@ casual vacancy or as an cddilion io the existing Directors, but so that
the folal number of Direciors shall nol af any fime exceed the number
fixed in occordance with these Arficles.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the cespaich of business, adjourn,
and otherwise regulale their meetings, as they think it Questions arising ai
cny meeling shall be decided By a maijority of votes. In case of an
equality of votes, the chairman shall hove a second or casting vote, A
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Dirscior may, and the s ecrefary on the requisition of a Direcior shall, ot
any fime summon a meeling of the Directors.

Every meeliing shall be called by twenty-ocne days notice in Writing at the
least. The notice shall be exclusive of the day on which it is servad or
deemed 1o be served and of the day for which it is given, and shall
specify the place, the doy and the hour of ihe meeting and the noture of
any business thal is to be fransacied, and shall be given, in manner
hereinafter mentfioned or in such oiher manner, if any, as may be
prescrived by the directors, fo such persons as are, under the regulations
of the Company, eniiiled io receive such notices from the Company.

Provided thal o meeting of the direciors shall, notwithstanding that it is
called by shorter nolice than that specified in these Arficles. be dsemed
tc have been duly calied if it is so agreed by all the directors eniifled 1o
atiend and vote thareai,

The accidental omission to give notice of o meefing fc, or the non-recsipt
of nofice of @ meeting by, any person enfiiled io receive nolice shall not
invaiidate the proceedings of ihat meeating.

Subject 1o and in cccordance with any agreement in Writing among all
the members of the Company, the quorum necessary for the transoction
of the business of the Directors may be fixed by the Direciors, and uniess
so fixed shall be two. The continuing Direciors may act netwithstanding
any vacancy in fheir body, but, if and so long as their number is reduced
below the numibser fixed by or pursuant jo the re eguiations of the Company
as ihe necessary quorum of Direciors, ihe ceniinuing Direciors or Director
may aci for the purpose of increasing the number of Direclors 1o that
number, or of summoning ¢ general meeting of the Company, but for no
other purpose.

The Direciors may elect ¢ chairman of their meelings and determine the
period of which he is to hold office; but if no such chairman is elecfed, or
if ai ony meeling the chairman is not present within five minutes afier the
time appointed for holding the same, ihe Direciors present may choose
one of their number fo be chairmian of the meeting.

The Direclors may delegale any of ihair powers fo commitiess consisting
of such member ar mambers of their body as they jhink fit; any commitiee

—
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so formed shall in ihe exercise of the powers so delegated conform to any
regulation that may be imposed en ii by the Directors.

A commitiee mey eleci a chairman of its meetings: if no such chairman is
glecied, or if at ony meeling the chairman is not present within five
minutes afier the fime appoinled for holding the same, the members
preseni mey choose one of their number to be chairman of the meeting.

A commifiee may meei and adjourn as il ihinks preper. Questions arising
al any meeling shall be determined by a majority of votes of the
memibers preseni, and in the case of an equclity of voles the chairmaon
shall not have g second or casting voie.
All acts done by any meeiing of the Direcicrs or of a commitiee of
Directers or by any person aciing as a Director shall, notwithsianding that
it be afierwards discovered ihat there was some defect in the
ppoiniment of any such Director or person acting as aforesaid, or thot
they or any of them were disguclified, be as valid as if every such persor
had been duly appeinted and was qualified 1o be ¢ Direcior.

A resolufion in Writing, sighed by each Director for the time beaing entitied
o receive notices of a meeating of the Directors or his aliernate shall be as
valid and effectual as if it had been passed ol a meeting of the Directors
fully convened and held. Such resciution may consist of two or more
documents in like form signed by cne or more of the Directors or members
of the commitiees concerned, notwithstanding ihat the same may be
signed at different times and places.

CHIEF EXECUTIVE

The Direciors may from fime to fime appoint one or more of their body o
ine office of Chief Exacutive for such period and on such terms as they
think fit, and, subject io the terms of any agreement enfered info in any
particular case, may revoke such appoinimeni. A Direcior so appointed
sholl not, whilst holding that office, be subject fo retirement by rotation or
be taken intc account in determining the roiation of refirement of
Directors, but his appointmeni shall be auiomatically determined if he
ceases from any cause 1o be o Director.

~
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The Chief Executive shall receive such remuneration as the Directors may
determine.

The Directors may entrust 1o ond confer upen ine Chief Executive any of
the powers exsrcisable by them under such terms and conditions and
with such resirictions as they may think fii, and either coilaierally wilh or 1o
the exclusion of their own power and may from time 1o time revoke.
withdraw, clier or vary all of ony of such powers.

SECRETARY

The Secrefary shcil be oppainied by the Directors for such term, af such
femuneration and upon such condilions as they may ihink fit, and any
Secretary sc oppoiniec may be removed Ly them,

No person shall be oppointed or hold office as Secretary who is:
(c) ihe sole Director of the Company; or

(b a corporaiion the sole Diracior of which is the sole Director of the
Company,

{c) ihe sole Direclor of a corporation, which is the sole Direcior of the
Company.

A provision of the Act or ihese Arlicles requiting or authorizing ¢ thing io
be dong by or to a Director anc ihe Secretary shall not be salisfied by its
being done by or to the same persen acting toth as Direcior and as, or in
place of, the Secreiary.

THE SEAL

The seal shall only be used by ihe authorily of the Direciors ar of a
commiliee of the Directors authorized Dy the Direclors. The Director may
deisrmine who shall ba sign any instrument to which the seal is affixed
and unless otherwise so determined it shall be signed by a Directer and by
the Secreiary or by o second Direcior,
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DIVIDENDS AND RESERVE

Subject fo seciion 180 of the Aci, the Company may by ordinary
resolution declare dividends in accordance with ine respective righis of
the members, bul nho dividend shall exceed ihe amouni recommended
by the Direciors.

The Direclors may from lime to fime pay io the members such interim
dividends as appear io the Direclors to be justified by the profiis of the
Company.

The Directors may, before recemmending any dividend, set aside out of
the profits of the Company such sums as they think proper as a reserve or
reserves which shall, af the discrelion of ihe Directors, be applicable for
any purpose fo which the profiis of the Company may be properly
appliad, and pending such applicaticn may, al the like discretion, either
be employed in the business of the Company cr be invesied in such
investimenis {cther than shares of the Company) as the Directors may
from fime 1o fime think fit. The Direclors may alse without placing the scme
io reserve camry forward any prafits, which they maoy think prudent not to
divide.

Subject to the righis of persons, it any, entitied to shares with special righis
s o dividend, all dividends shall be declared and paid according fe the
amounts paid or credited as paid on the shares in respact whereof the
dividend is paid, but no amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of this Arficle as paid on
fhe share, All dividends shall be apportioned and paid proportionately to
the amounis paid or credited as paid on the shares during any poriion or
portions of the pericd in respect of which the dividend is paid; but if issued
on ferms providing that il shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.

The Directors may ceduci from cny dividend payable to any member all
sums of money (if any} presently payable by him 1o the Company on
account of calls or otherwise in relotion 1o the shares of the Company.

Any general meefing declaring a dividend or bonus may direci payment
of such dividend or bonus wholly or partly by ihe distribution of specific
osseis and in particular of paid up shares, debentures or debeniure stock

Lsd
Lad



124,

125,

124,

of any clher company or in any one or more of such ways, and the
Directors shall give effect fo such resolution, and where any difficulty arises
in regard {o such distribution, the Direciors may setile the same as they
think expedient, and in particular may issue fractional certificaies and fix
the value for dislribution of such speciiic assels or any part thereof and
may agtermine thet cash Paymenis shall be made 1o any members upor
the footing of the vaive so fixed in order io adjust the rights of q|l pariies,
and may vest any such speciiic assels in irusteec Qs may seem axpedient
10 the Direciors.

ANy dividend, inlerest or other moneys Povable in cash in respect of
shares may be paid by chegue or warroni sent through the post directed
to the reghiered address of the holdar o, in the case of joint holders, io
ihe regisiered address of that one of the loini holders wha s first nemed in
the register of members or to such PEsoN and ic such address as {hae
holder or joint holders mdy in Writing direct. Every such cheque o warrani
shall be made payable fo the order of ihe person to whom if is sent. Any
ong or twe or more joinl hoiders may give effectygl receipts for any
ciividends, bonuses or other moneys pavable in respect of ihe shares held
by them os joint holders.

No dividend shall bearinterest agains! the Company,
ACCOUNTS

The Direciors shall Couse proper books of account o be kept wiih respeci

{@l  al sums of money recejved ang expended by the Company and
the matiers in respeci of which ihe receipt and expenditure iakss
place;

{lo) ail saies and purchases of goods by the Company; and

ic) the assels and lichilities of the Company.

Proper books shall not be deemag ia be kept if there are not kept such

books of accouni as are necessary 1o give a irue angd fair view of the
siaie of the Compony’s affairs and 1o eXpiain iis irg neactions,
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The books of account shall be kept at the registered office of the
company, of, subject to section 1581(4) of the Act, at such other place or
places as the Directors think fif, and shall dlways be open fo the
inspection of the Direciors.

No member (as such) shall have anvy right of inspecting any accounting
records or other book or document of the Company except as conferred
by staiute or authcrized by the Direciors or by ordinary resolution of the
Company.

The Directors shall, in accordance with Section 153, 155 and 159 of ihe
Act, cause 1o be prepared and to be laid before the Company in general
meeting swch profit and loss accounts, balance sheets, cash flow
siatements, group aoccounts (if any) and reports as are referred fo in those
Sections.

In accordonce with section 163 of the Act, the copy of the Company’s
annual acceounts 1o be laid before the Company in general meeting
togeiner with a copy of the cirecior's repor! and the audifors' report shall
not less than fweniy-one days beicre ihe dale of the meetling be seni 1o
every member of, and every holder of debentures of, fhe Company:

Provided that this Artficle shall not require a copy of those documents to
be sent 1o any person of whose address the Company is not aware or 1o
more than one of the joint holders of any shares or debentures,

CAPITALIZATION OF PROFITS

The Direcfors may, with the cuthority of an ordinary resolufion of the
company-resolve to capitalize ony parf of the amount for the time being
standing 1o the credit of any of the Company's reserve accounts or fo the
credit of the profii and loss accouni or ctherwise available for disiribution,
and fhai such sum be capilalized to the members who would have been
enfited to it were dislribuied by way of dividend and in the same
proportions and apply such sum sither in or fowards paying up any
amounts for the fime being unpaid on any shares heid by such members
respeciively or paying up in full in issued shares or debenfures of ihe
Company o be alioited and disiributed.
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have been effected in the case of a nolice of a meeting at the expiration
of seven days offer the lstier coniaining the same is posted, and in any
other case ot the time ot which the letler would be delivered in the
ordinary course of post.

A notice may be given by ihe Company to ihe joint holders of share by
giving the nofice to ihe joint holder first named in the register of members
in respect of the share.

A nofice may be given By the Company to the persons entitled to a share
in conseguence of the death or bankruptcy of @ member by sending it
through the post in a prepaid letier cddressed {o them by name, or by the
fille of represeniatives of the deceosed, or hustee of ihe bankrupt, or by
any like description, at the address. if any within Tanzania supplied for the
puipose by the persons claiming fo be so entifled. or {unfil such an
address has been so supplied) by aiving ihe notice in any manner in
which the some might have been given if the death or bankrupicy had
nat cccurred,

Noiice of every generdl meeting shell be given in any  manner
hereinbefore authorized fo-

(a) Every memier except those members who (having no registered
address within Tanzanic) have no! supplied o the Company an
address for the giving of notices to them;

(2] Every person upon whom ihe ownership of a share devolves by
reason of his being legal personal represenfafive or a trustee in
bankrupicy of o member where the member but for his death or
bankrupicy would be enfiiled fo receive notice of the meeling;
cnd

(c) the auditor for the fime being of the Company.

No cther person shall be entitied fo receive noiices of general meetings,

WINDING UP

If the Company shall be wound up the liquidaior may, with the sanction
of an exfraordinary resolution of the Corm PAny and any other sonction

L
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required by the Act, divide amaengst ihe members in ¢ Kind the
=2y shall

whole or any pari of the assels of the Company fwngr -z o
consist of progerty of the same king ornot) and may, for suzs = ommes
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such volue gs he deems fair upon any propery o be givings -- I zresaid
and may determine how such division shall be carried oui ¢

members o difference classes of members. The liquidaior ~ = C- ine
iike sanclion, vest the wholg or any parl of such asseis in iruss: _—--
such tfrusts for the benefii of ihe confridbuiories as the iguidpizs = s-a

lixe sanction, shall think fii, bui so theet no mamber shall be com-

cccept any shares or other securities whereon there is any liabiliiy,

INDEMNITY

-

137, Subjeci io the provisions of ihe Aci, bui wiineui prejudice ¢ z-,
indemnity to which a Direcior may ciherwisa be entileq, every Direcior or
cther officer or Audiior of ihe Company shall be indemnified out of ile
asseis of the Comipany cgainst any liability incurrec by him in aefending
any proceedings, whether civil or criming! N which judgment is given in his
favour or in which he i acquitied or in connection wiih any dpplication
under seciion 481 of ihe Aci in which felief is granted fo him by the Court
irom liabilily for negligerice, defouli, breach of trust in relation on ihe
affairs of the Company.

. Name, address and | Number of Shares iaken by Signafure of subscribers i
eccupaiions of subscribers each subscriber i
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