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“The registersd 6ffice of the Co

yis PRIMEFUELS TANZANIALIMITED ..

mpany will be situated in the UNITED REPUBLIC
OF TANZANIA,
I hcl objects for which the Company is established are:-

an To carry on trade and business as transporters of fuels and liquid products
into and within Tanzania. -

Iy To buy, sell, supply, import, manupulate, prepare for market and deal in
fuels, liquid products and merchandise of all kinds and generally to carry
on the businss as merchants, importers and exporters of minerals and
petrolenm products. :

N To search for, inspect, examine and explore, worlk, take on lease,
purchase, or otherwise acquire lands and places which may seem io the
cemipany capable or possibly capable of affording a supply of
mineral ol and establish, utilise and tum to account pumping slations,
pipe-lines and other works and conveniences suitable Tor the purposz.

D To carry on business of chemists, druggists, drysalters, oil and colour men.
importers, exporters, storekeepers, warehouse keepers, distributors ol and
dealers in petroleum products, bitumen and its derivatives thereof,
pharmaceuticals, medicines. chemicals, industrial, and other preparations
and articles, compounds, cements, oils, paints, pigments and varpishese: Posicit- st te
. . . e S TR :
drugs, disware, paint and colour grinders, makers-of aiid dealers in
proprietary articles of ail kinds, and of electrical, chemical, o p g ahicis @
;. Pbotographical, surgical, and scientific appargtus and materials <7y that tns o
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To carry on any other business in Tanzania or elsewhere whether planting,
growing, producing, mining, industrial manufacturing, merchanting or
otherwise which can in the opinion of the Board be advanlageously or
conveniently carried on by the Campany in the main or by way of
extension or in connection with any such business as aforesaid or as
calculated diréctly or indirectly to develop any branch of the Company’s
business or increase the value or tura to ar.cuum any of the Company’s

assets, property or rights. .

To purchase or by any other means acquire any freehold, leasehold, or
other property for any estate or interest whatsoever and any nghm,
privileges, or ezsements over or in respect of any properly. - ‘ ) R

To purchase or by any other means acquire and protect, prolong and
renew, whether in Eas! Alrica or elsewhere, any palents, patent righis,
licenses, protections and concessions which may appear likely lo be
advantageous or useful {o the Company and to use and turn Lo accown and
to manufacture under or grant licences privileges in respect ol the same.
and to expend maoney in experimenting upon and testing, and improving
and sesking to improve any process, patents, invention or rights which the
company acquires or proposes to acquire.

To acquire and undertake the whole or any part of the business, goodwill
and assets of any persen, firm, or company carrying on, or proposing lo
carry on, any of the business which this company is authorised to carry on.
and as part of the consideration for such acquisition, to underlake all or
any of the liabilities of such person, firm, or company, or to acquire an
interest in, amalgamate with, or enter into any arrangement for sharing
profit, or for co-operation of. for limiling competition or for mutual
assistance with any such person, firm or company, and give or accept by
way of consideration for any of the acts or things aforesaid, or property
acquired by shares. or securities that may be agreed upon. and e hald and
to retain or sell, mortgage and deal with, any shares, or securities so

_ received.

The act as agents for the investment, loan, payment, transmission and
collection of money, and for the purchase, sale, and improvement,
development, and management of property. including business concerns
and undertakings. and generally to iransact and undertake all kinds off

. . -agency business, whether j in respect oI‘ anncnﬂm:al cummt.miaﬂ or -
i hnanc:al matters iy ’

'Tn ta ke ove.r or enter mtc cmm“ltls aud to execute the same. or lo let the

same to sub-coniractors: also to become surety for the due execution by
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R ‘and 1o secure the repayment of any money borrowed, raised or owing by

J

1l

-any contractors of the works, and to indemnify any person or persons who
" :may be nominated hy the Company fo baderiake any.such surctyships.
* To undertake the office of trustee, I‘EG_E_iYEIf,.E‘lHd liquidator, whether official
' ‘or otherwise, executor, administrior, commiliee, manager, attorney,
- delegate, substitute, treasurer and any other office or siuation, of trust or

confidence, and generally &0 transact ali kinds of trust and agency business,

. . either gramitously or otherwise.

* "o gtiarantee fh payment of any debentures, debenture stock, bonds, Ot
mortgages, charges, obligations, interest, dividends, securities, meneys ar
shares or the performance of contracts or engagements of any other

company or persen, and to give indemnities and guarantees of all kinds .; 5

and to enter into partnership or any joint purse arrangement with any

person. persons, firm, or company, having for its objects similar objects {_15

those of this Company or an y of them. ’
To improve, manage, cultivate, Héve]np. exchange, lel on lease, or
otherwise mortgage. give lien, sell., dispose of, turm to accounl, granl righls
and privileges in respect of or otherwise deal with all or any pan of the
property and rights of the Company.

To invest and deal with moneys of the Company nol immediately required
upon such securities and in such manner as may from time to time be

determined.,

To lend and advance money or give credit to persons on such terms as may

Seem expedient, and in particular to customers and others having dealing
with the company, and to give guarantees or become surety for any such
persons.

++ To borrow-or raise money in such manner as the Company shall think i,

meorigage, charge, or lien upen the whole or any part of the Company's

property or assets {whether present oy future) inciuding its uncalled capilal, .

and also by similar mortgage, charge, or lien, to secure and guarantee the
performance by the Company or any oblization or liability it ma y
undentake,

To draw, make, aceepl. endorse, discount, execute and ISsuC promissory
notes. bills of exchange, bills of lading, warrants, debentures and other
negotiable or transferable instruments.

“To enter into afiy arfangements with any government or authorities
: --{supme._mumi_cipal, loeal or oﬂaemi_se} Orany corporations. companies,

2]




5)

u)

v}

¥)

z)

aa)

: -.'power of disposal.

or persons having objects that may seem conductive (o the Compa-ny's_
objects or any of them, and to oblain fiom any such government, authority.
corperation, company or person, any charlers, conlracts, deerees, rights,
privileges and concessions which the Company may think desirable, and 10
carry out, exercise and coniply with any js_’uq_:h charters. cantracls, decrees.

rights, privileges and concessions,

To purchase, subscribe for. 6r otherwise acquire and hald shares, stocks,
or other interests in, or obligations of any other company or carporation.

To act 25 agents or brokers, and as trustee For any person, firmor -
company, end to undertake snd perform sub-contracts and also to aci in -
any other business of the coimps ny through or by mieans of ngents, brokers.
sub-contractors, or others, < - T

Te emunerate any person, firm or company rendering service to this
company, whether by cash payment or by allotment to him or them of
shares or securities of the company credited as paid up in fall or in parl or

otherwise,

To pay all or any expenses incurred in connection with formation,
promotion and incorporation of the Company.

To establish and support and aid in the establishment and supporl of lunds,

or trusts calculated to benefit employees or ex-employees of the company
or the dependents or connections of such persons and 1o aranl pensions
and allowances to any such persons and to support or subseribe to any
charitabie or other institution. clubs, societies or funds.

" To distribute Aamong the members of the Company in kind any property ol
- .. the Company, and in particular any shares or securities of ofier companies

elonging to this Compariy, or of which this Company may have the

To sell, lezse, or otherwise dispose of the whole or part of the propery,
undertaking and assets of the Company either together, or in portions, for
such consideration as the Company many think fit.

To procure the Company to be regis_tcr{:c—i_m: recognised in éuy foreign

«country or in United Kingdom, any -B’;_h’i;h_Q@niin;iqn,_i’mu;cmmlu,

Colony or-Dependency. N T el A R

To do all or any of the above things in any part of the world and cither ay
principals, agents, trustees, contraclors, or otherwise, and either alone orin




conjunction with others, and either by or through agents, sub-contraclors,
trustees, ar by means of any subsidiary or auxiliary company or otherwise.

.- bb)  Todo all such other things as are incidental or conducive lo the a!’t_éh;mcnt
ofthe above objects orany of fhem. ;v iy 0 s

ey sub-clause,

' The lsbilty of the members s imited, < |

The capital of the Company is Shs] 00,000,000/- (Shillings One hundred millian
only) divided into 1,000 shares of Shillings 100,000 each.

*=. the several persons whose names and addresses are subscribed below are desirous of
‘=g formed into a Company in pursuance of this Memorandum of Association and we
pectively agree to tale the numbers of shares in the capital of the Company set

wpasile our respective names.

“me addresses and Number of Shares taken. . | Signatures of
“swonption of Subscribers by each Subscriber | Subscribers
¢ mest Saronga Massawe, ] N
P 0. Box 2475,

AR ES SATAAM.
" Margareth Bulengera,
<7 0, Box 2475,
ARES SALAAM.

YA TED this ...).g.day of ; MI}

...............

= IL NAME: o e b e
WASATURE..... . &
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= = -ANY LIMITED BY. SHARES
"o f ;lh'm CLES OF ASSOCIATION
'PRUWEFUELSTANZAﬁHAIJNgIEQ

PRELIMINARY

- ;: The Company is fegastered asa p'r_iv;'_at_e:i:pnijln_‘éﬁy;__éﬁd‘gdq&rdiéigiy:; -y

@) : - Therightto transfer shares is réstricted in 'ﬁ}g‘niﬁfqayqeg hereinafter provided.
B} | The number of members of the company exclusive of persons who are in
& e the employment of the Company and of persons who having been formerly
- iinthe empioyment of the Company were while in such employment and
have continued after determination of such employment to be members of
the Company) is Jimited to fifty. Provided that where two or more persons
hold one or more shares in the company jointly they shall for the purpose
of this article be treated as 2 single person.

7€) Any invitation to the public to subscribe for any shares or debentures of
. the company isprohibited. e e L

d) The company shail not have power to issue share warrants 1o bearer.

Table A in the first schedule to the Companies Ordinance shall not apply ta this
company. i LT s $X oy

n these Articles, unless the contex! otherwise requires, expressions delfined in the
Companies Ordinance or any Statutery modification thereofin force at the date of
which these articles become binding on the company, shall have the Jeaning so
defined; and words importing the singular shall include the plural, and vice versa,
and words importing the masculine gender shali include females, and words

~ Any !:msgt:;]; or kind of business whichﬁ :company is either expressly or by
;mwmwﬁthuﬁm méy be undertaken by the directors at su N e
t¥itz andg Correct copyof the % by ertily 5&&‘? thisis &
v adened - s i g AP : of the
Origingl, e ot CorTECE COPY OF
Dieter ﬂ y X o
o L B]1Y ; S |q|wen
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‘eommence or proceed with such branch or kind of business,

- The registered office of the company shall be at such place as the cﬁrecm{_'s shali
Trom time to time appoint. ¢ - . BAH Fgy ea 3

CAPITAL

The capital of the Conrpary is Shiliings iﬂﬂ,ﬂﬂb,ﬁﬂﬁf-fﬁi\ﬁijéd into !,Oﬂ@ﬁéijare‘s
Shillings 100,000/~ 2ach. -, o L o : s 3

. SHARES

. ;Withcn-ut pre;udme ‘t'o an‘_\,-' sp-ﬁ':.cf'a] rights previously conferred on the holders of a ny

existing shares or class of shares, any share in the capital of the company may be
issued with such preferred, deferred or other special rights or such restrictions,
whether in regard to dividend, voling, return of capital or otherwise as the
com:pany may from time to time by ordinary resolution determine,

Subject 1o the provisions of section 47 of the Conpanies Ordinance 1Cap 213,
any preference shares may, with the sanction of an ordinary resolution, be issued
on the terms that they are, or at the option of the company are liable to be
redeemed on such terms and in such manner as they company before the issue af
the shares may by Special Resolution determine, :

The rights conferred upon the holders of the shares of any ciass issued with
preferred or other rights shall unless otherwise expressly provided by the tayms ol

- issue of the shares of that class, be deemed not to be varied by the creation or
. issue of further share nking pari passue therewith,

1l at any time the share capital is divided into different classes of shares, the rights

relating to general meelings shall mutandis mutandis apply, but so that the
hecessary quorum shall be two persons at least holding or represent ing by proxy
an-third of the issued shares of the class and that any holder of shares of he class
present in person or by proxy may demand a poll.




Every person whose name i entered as a member in the register of members shall
without payment, be entitled to one certificate under the common seal of the
company specifying the share or shares held by him:and the amount paid up
thereon, provided that in respect of a share or shares held jointly by several
persons the company shall not be bound o issue more than one certificate, and
delivery of a certificate for share to one of severa] joint holders shall be sufficient
delivery to all. y . .

["a share certificate is defaced, lost, or destroyed, it may be rencwed on payment
of such fee, if any, not exceeding one hundred shillings, and on such terms, if any,
a5 to evidence and indemnity as the directors think 5t.

The Company shall have a fien on every share for all moneys (whelher present]y
payable or not) called or payable at a fixed time in respect of that share, and the
comipany shall zlsa have a lien on all shares stand ing registered in the name of 2
single person for all moneys presently payable by him or his estale 1o the
Company; but the directors may at any time declare any share to be whally or in
part exempt from the provisions of this article. The Company’s lien, ifany, on o
share shall extend to all dividends pavable therson. .

The company may sell, in such manner as the directors think fil, any shares on
which the Company has a lien, but no sale shall be made unless some s in
respect of which he lien exists in presently payabie, nor until the expiration ol
lourteen days afier a notice in writing, stating and demanding payment ol such
part of the amount in respect of which the lien exists as is presently payable, has
been given to the registered holder for the lime being of the share, or the person
entitled by reason of his death or bankruptey to the share.

For giving effect to any such sale the directors may authorise some person lo
iransfer the shares sold to the purchaser thereof. The purchaser shall be regisiered
as the holder of the shares comprised in any such transfer and he shall not be
bound to see to the application of the purchaser money, nor shall his title to the
shares be affected by any trreguiarity or invalidity in the proceedings in reference
to the sale.

The proceeds of sale shall be applied in payment of such part of the amount in
respect of which 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 compmny on behall ol the person entitled 1o the
shares at the date of the saie.

CALLS ON SHARES

:The directors may from time to time make calls upon the members in respect of

any moneys unpaid on their shares, and each member shall (subject 20 receiving ar




ledst fourtéen days® nolice specifying the time or limes of payniciit) pay to 1
Cemp'any at the time or times so specified the amount called on his shares. A cal)
shall be deémed to have beei made al the timé whes the resoliilion ol the

- directors authorising the call was passed. : s # 3

The joint holders of a share shail be jointly and severally liable to pay all calls in
rﬁsp;eg:tthere‘of_ TR e e AT IR boe

I¥a sun called in respect of a share is not paid before or on the date appointed [or
payment thereof, the persen from whon the sum is due shall pay interes! upon ihe
sum at bank rate prevailing from time to time fram the day appointed for paymen
thereof to the Lime of the actual Paymenl, bul the dircelars shall be i liberty 1a
waive payment of the interest wholly or in pari.

The provisions of these articles as to the liability of joini holders and as to
payment of interest shall apply in the case of non-payment of any sum which, by
the terms of issve of a 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 had become
payable by virlue of a ¢all duly made and notified.

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.

The directors may, if they think fil, receive from any member willing to advance
the same all or any part of the moneys uncalled and unpaid upan aary shares held
by him: and upon all or any of the moneys so advanced may (until the samge
would, but for such advance, become presently payable) pay interest af such e
(not exceeding, without the sanction of the Company in general meeting, the bank
rate existing from time 1o time as may be agreed upon belween (he nmiember
paying the sum in advance and the direciors,

TRANSFER AND TRANSMISSION

Subject to the provisions hereinafier conlained shares in the campany shall be
transferable by written instrument in the conumon form signed by both the
transferor and transferee. and the transferor shall be deemed to remain the holder
of the share until the name of the ransferee is entered in the register of members
in respect thereof,

The direciors may in their absolute discretion and without assigning any reason
therefore decline to register any transfer of shares 1o any person of whom they do
"ot approve not being already a member of (he company has afien. The directors
may also suspend the registration of transfirs during the fouricen days
immediately proceeding the ordinary general meeting in each year. The direciors
may decline to recogniss any instrument of transfer un) eSS~
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a) A fee rn_qi: excesding shillings two ;h_urgr‘:i_rea'j and fifty is p_ai{:i to ﬂjg company
in respect thereof’ and sy . i :

b)  The mstrument of transfer is accompanied by he certificate of the shares
" to which it relatés, and such other evidence as the directors may
reasonably require to show the right of the transteror to make the transler.

If the directors refusse to register a transfer of any shares, they shall within two
months afler the date on which the transfer was lodged with the company send ta
the transferee notice of the refirsal,

The personal representatives of a deceased sole holder of a share shall be the only
persons recagnised by the company as having any title to the share. In the case of
& share registered in the names of two or more helders, the survivors or survivor.

or the personal represeniatives of the decensed survivar, shall be the only persons
recognised by the company as having any title (e the share.

Any person becoming entitled to a share in consequence of the death or
bankruptey of a member shail, upon such evidence being produced as may [rom
lime to time be required by the directors, have the right, either to be registered as »
meinber in respect of the share or, instead of being registered himself, to make
such transfer of a share as the deceased or bankrupt person could have made: but
the directers shall, in either case, have the same right to decline or suspend
registration as they would have had in the case of a transfer of the share by he
deceased or bankrupt person before the death or bankruptcy.

Except as hereinafier provided no share in he company shall ae transfarred un Et?.ss
and until the rights of pre-emption hereinafter conferred shall have been exhausted

Every member or other person referred 1o in article 26 hereof who intends to
Yransfer shares (hereinafier called the vendor) shall give notice in writing to 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 to members of
the company at a price to be agreed upon by the vendor and the board, and in
defauit of agreement, at 2 price which the auditor of the company for the lime
being shall certify, by writing under his hand; to be in his opinion, the fair selling
value thereof as between 2 willing vendor and 3 willing purchaser.

Tevrai. %

Upan the price being fixed as aforesaid the board shal] forthwith give notice (o all
the members of the company other than holders of employees” shares of the
number and price of the shares to be sold and invite each of them to state in
writing within twenty-one days fram the date of the said notice wheter he is
willing to purchase any, and if 0. what maximum number, of the said shares.

10
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At the expiration of the said twenty-one days the board shall allocate the said

. shares to or amount the member or members who shall have expressed his or their
. willingness lo purchase.as aforesaid, and (if more than.one) 50-far.as may be e
"« prorata according to the number of shares already held by them re

_ speciively,
provided that no member:shall be obiiged to take more than the said maximum

.. number of shares so notified by him as aforesajd. Upon such allocation being
m_{a_ﬁg the vendor shall be bound on payment of the said price to transfer the shares
" to the purchaser or purchasers. If he make default in so doing the chairm
" time being of the divectors of the company or failing him one of the di
. nominated hy resolution of the ‘board for that purpese:shiall forthwith be deemed

an for the
reciors duly

to be duly appointed attorney of the vendor with full power to execute complete
and deliver in the name and on behalf of the vendor a transfer of the shares to the
purchasing member and the board may receive and give a good discharge for the
purchase-money on behalf of the vendor and enter the name of the purchaser in
the register of members as holder by transfer of the shares purchased by him.

Inthe event of the whole of the said shares not being purchased under article 28
the vendor may, at any time within six calendar months after the expiration of the
said twenty-one days, transfer the shares not sold to any person (subject o article

17) and at any price.

Articles 25, 26, 27, 28 and 29 hereof shall not apply 1o a transfer to a person whao
i5 already 2 member of the company, nor o a transfer merely for the purpose ol
effecting the appointment of new trustees, nor to a transfer by personal -
representatives to a legatee under the will of, or 1o the husband, wife or next of
kind of, a deceased member, nor o a transfer by a trustee to a beneficiary,
provided that it is proved to ihe satisfaction of the beard that the transfer bona fide
falis within one of these exceptions.

FORFEITURE OF SHARES AND EXPROPRIATION
OF SMALL HOLDINGS

Ifa member fails to pay any call or installment of a call, on the da y appointed far
payment thereof, the directors may at any time thereafter during such time as any
part of such call or installment as is unpaid, logsther with any interest which may
have accrued. ‘

The notice shall name a further day {no! eadier than the expiralion of {burteen

days from the date of the notice) on or before which the payment required ly the
notice is 1o be made, and shall state that in the event of non-payment at ar belore
the time appointed the shares in respect of which the call was made will be liable

to be forfeited.

Ifithe requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any time thereafter,
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hefare the payment reguired by the natice las been wade, be forliited by a
resolution of the directors to that effect and such forfeiture shall extend to any

dividends in respect of any share so forfeited nol net ually paid af the date of the

*said notice:

- ‘A forfeited share may be sole'or otherwise:disposed of on sixch terms and in such
: manner as the directors think fit, and at any time hefore a sale or disposition the

“forfeiture may be concealed on such terms as the directors think fit. = % - " -

t v Y

% _--A_pﬁ#nn whose shares have beex forfeited shiall seass to be a member in respect
of the forfeited shares, but shall, notwithstanding, remain liable to pay 1o the

company all moneys which, at the date of the fo feiture, were presently payable by
hini to the company in respect of the shares, bui his liability shall cease if and
when the company receive payment in he full of the nominal amouni of the

shares.

The holders for the time being of fouwr-fifths of the issued shares in the company
shall be entitled al any time Lo purchase ex dividend all or any of the shares held
by any member of the company al a price equal to the sum paid up thereon and
upen the tender of that price by the holders of Tour-fifths of the issved shares 10
any other member for the shares held by him that member shall execute transfer o’
the shares to the members by whom the tender is made or their nominees in such
shares and proporiions as they shall direct. if the member io whom the lender is
made neglect or refuses 1o accept the sum tendered or to execute transfers of the
shares the company may on proof of his neglect or refusal accepts and give a good
discharge for the moneys tendered on behalf of the member to whom the same
shall have been tendered, and the provisions of arficle 23 shall apply 1o the
execulion ofa transfer of the shares and the registration of The members by whom
Uhe tender was made or their nominees as owners al'the said shares,

A statutory declaration in writing that the declarant is a di rector of the company.
and that a share in the company has been duly forfeited or expropriated on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share. The company may receive
1the consideration, if any, given for the share in favour of the person 1o whom the
share is sold or disposed of and he shai] thereupon be registered as the holder of
the share, and shall not be bound to see to the application of the purchase-money,
if any, nor shall his title to the share be affecled by any irregularity or invalidity in
the proceedings in reference to the forfeiture orexpropriation, sale or disposal of
the share,

The provisions of these articles a5 to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issus ofa share, becomes payable at »
fixed time, whether on account of the amount of the share, or by way of premium,
as if the same had been payable by virlue of'a call duly made and notified,

12
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ALTERATION OF CAPITAL
e N U CAPITAL

The COmpany may, from time 1o Hme by ordinary resnlution increase the share
capital by such sum, to be divided intg shares of such amount, as the resolutjon
shall prescribe.

Subject 1o any direction (o the contrary that may be EZiven by the resolution
sanctioning the increase of share capital, all new shares shail. before issue. be

circemstances admit, to the amount of the existing shares tg which they are
entilled. The offer shall be made by notice specitying the number of shares

deemed (o he declined, and afier the expiration of that time, aran receipl o'y
intimation lrom the Peison to whom the offer is magde thal he declines 10 aceepl
the shares offered, the directors may dispose the same in such manner a5 they
think most beneficial to the company. The direciors may likewise gg dispose of
any new shares which (by reason of the ratio which the new shaies bear 1o shares
held by persons entitled to an offer of new shares) cannot, in the opinion of the
directors, be conveniently offered undey this article,

The new shares shajj be subject to the same Provisions with reference 1o paymeni
‘of calls, lien, transfer, transm ission, forfeiture, ex propriation, and other wWise as
the shares in the orj ginai share capital,

The tompany may by ordinary resglution:-

a) Consolidate and divide 3]} or any of its share e} az";""ﬁ.‘x ol
amount that iis existing shares:

b) Sub-divide its existing shares, or any ol them, intg shares of smaller
amount than is fixed by the memorandum of association, subjecs,
nevertheless, to the Provisions in section 5] {(1){d) of the Com panics
Ordinance (Cap 212);

c) Cancel any shares wlﬁch, al the date of the passing of the resolution, have
not been taken or agreed 1o be taken by any person;

and may be special resolution:-

d) Reduce its share capital and any capital redemiption reserve fund in any
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GENERAL MEETINGS

The company shall in each year hold s general meéting as its annual genera]
‘megtinig in addition to any other meetings in that yéar, and shall specify the
‘meeting s such in the notices calling it, and not more than fifteen months shall
elapse between the date of annual general meeting and that of the next. Provided
that so long as the company holds its first annual general meeting within eighteen
months of its incorporation, it need not hold i in the year of its incorporation or in
the following year. The annual general meeting shall be held at such time and at
such place as the directors shall appoint.

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

The directors may, whenever they think fit, convene an exira ordinary genery|
meeting, and extra ordinary general meetings shall also be convened on such
requisition, or in default, may be convened by such requisitionists, as provided by
section 114 of the companies ordinance (Cap 212). If at any time there are not
within the United Republic of Tanzania sufficient directors capable of acting 1o
form a quorum, any director or any one member of the company may convene an
extra ordinary general meeting in the same manner as nearly as possible as that in
which meelings may be convened by the direclors.

PROCEEDINGS AT GENERAL MEETINGS

Annual general meeting and a meeting calied for the passing of special resolution
shall be called by twenty-one days’ notice in writing at the least, and all other
meetings b fourteen days’ notice in writing at the Jeast, Such notice shall be
exclusive of the day on which it is served or deemed to be served and of the day
for which it is given and shall specify the place, the day, 2nd the hour of meeting
and, in case of special business, the general nature of that business shall be Biven
in the manner hereinaRer mentioned, or in such other manner, if any, as may be
prescribed by the company in general meetin S to such persons as are, under these
articles, entitled to receive such notices from the company: but with the consent of
all the members entitled to receive notice of seme particular meeting, that meeling
may be convened by such shorter notice angd in such manner as those members
may thin fiL.

The accidental omission to give notice to, or the nod-receipt of notice of a
meeting by, any member shall not invalidate the proceedings at any meeting,

All business shall be deemed special that in transacted at ar exira ordinary general
meeting, and sll that is transacted at an annual general ieeting, with the exceplion
of sanctioning a dividend, the consideration of the accounts and balance sheet and

14
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the ordinary repoit of the directors and auditors, the election of direcipzs in the
place of those retiring by rotation, and the _gpj:_pnjnt_-r_:?elgg and fixing of the
Temuneration of the directors. oo o

dissolved; an any other case it shali stand adjourned to the same day in the next
week, at the same time znd place, and, if at the adjourned meeting a quorum is npy
present within halfan hour from time appointed for the meeting the meeting shaj)
be dissolved. ’

The Chairman, if any, of the board of directors shall presida as Chairman at cvery
general meeting of the company.

Ifthere is no such chairman, or if at any meeting he is not present within fificen
minutes after the time appointed for holding the meetiy 8 or is unwilling to acy as
chairman, the members present shall choose some one of their number 1o be
Chairman, .

adjournment or of the business to be transacted at an adjoumed meeting.

At any genera) meeling 2 resolniion put to the vote of the meeting shaj] be decided
0on a show of hands, uniess 3 poll is (before or on the declaration of the resuli of
the show of hands) demanded by at least one member entitled to vole present in
person or by proxy: and unless a pall is so demanded, 2 declaration by the
Chairman that the resolution has, on a show of hands, been carried. or carried
unanimously, or bya ,paﬂicuii.aa'majority. or lost, and an eniry to that effect in ghe
‘minute book shalj be conclusive evidence of the fact, withowm prool ol the number
or proportion of the votes recorded in favour of, or against the Tesoiution,

IFapollis duly demanded jt shall be taken in Sum manner as the Chairman

directs, and the result of the poc! shail be deemed to be a resolution of the
meeting at which the Ppoll was demanded.

15
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-such time as the chairman of the meeting directs.

In the case of an equality of votes, whether on a show of hands or on a poll the
chairman of the meeting ai which the show of hands takes place, or af which the
poll is demanded, shall be entitled to a second or casting vote, ' '

A poll demanded on the’ élection of a chairman, or in 2 question of adjournment,
. shali be taken forthwith,"A poll demanded on any other question shall be taken at

Any crdinary resolution ofthe Company determined on without any general
meeting and evidenced by writing under the hands of all the directors or a sole
direcior and of membezs of the company hoiding three-fourths of the issued shares
of the company shall be a5 valid and effectual as an ordinary resolution duly
passed at a general meeting of the company duly convened and held.

VOTES OF MEMBERS

On a show of hands every member present in person shall have one vote. On a
poll every member shall have ane vote for each shaze of which he is the holdor.

In the case of joint holders the vote of e senior who tenders a vote, whether in
persen or by proxy, shall be accepted to the exclusion of the votes of the other
Jjoint helders; and for this Ppurpose seniarity shall be determined by the order in
which the names stand in the register of members.

A member of vnsonnd mine, or in respect of whom zn order has been made by
any court having jurisdiction in lunacy, may vote, whether on a show of hands or
on a poll, by his committee, 2 curator bonis, or other person in the nature ofa
commiittee or curator bonis appointed by that court, and any such committee,
curator bonis, or other person raay, on a poll, vote by proxy.

A member shall be entitled to vote at any general meeting unless ail calls or other
sums presentiy payable by him in respecl of shares in the company have been
paid.

No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for alj purposes. Any such
objection mads in due time shall be referred to the chairman of the meeting whose
decision shall be final and conclusive,

On a poll votes may be given either personally or by proxy.
The instrument appointing a proxy shall be in writing under the hand of the

appointor or of his atterney duly authorised in writing, or if the appointor is a
corporation, sither under the common seal. or under the hand of an officer or




attarney so authorised, A member. shall not be entitled to appoint more than one

proxy to attend on the same occasion Dor may a proxy vote except on a poll.

68.  The instrument appo:inting a proxy and the Ppawer of aitomey or other authority, if
amy, under which it is signed or a noturially certified copy of that power or
authority shall be deposited at the registered office 0f the company nol less than
forty-eight hours before the time for Lolding the meeting, or adjourned meeting, or
taking of the poll at which the person named in the instrument Pproposes o vote,
and in default the instrument of proxy shail not be treated as valid.

69.  Aninstrument appointing a proxy may be in the fol lowing form, ar in any other
form which the directors shall approve:-

Limited
“] e v e OF, G, being 2 member of the e e
Limited, hereby appoint ..., OF, €IC. 38 my Proxy to vole for me
and on my behalf 2t the ordinary (or extra ardinary, as the case may be) general meeting
of the company to be held on LS, S and at any adjourned
meeting thereg.
Signed this ... Y OF L ——

7.  Any Corporation which is 2 member of the company may be resolution of its

"2 Thenames of the first directors of the company are as follows:-

Py STl R ‘,‘":’W""f!‘._ :
x T R, ERNEST SARONGA MASSAWE o
%S MARGARETH BULENGER +fy that this & &
e - ?g%f;’%ﬁ# IS'%E i T ‘__,,;-:?":-;{}i t;'i‘;f?}' ,-33"';-‘}’1@?

{iue and Correct copy of the
forigingl,
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(1) The remuneration of the directors shall from time to time be determined
by the company in general meeting,

(2) In addition to their unsual remuneration the direclors-shall also be paid
such traveling, hotel and other Expenses as may reasonably be incurred by
them in the exercise of their duties, including any such expenses incurred
In connection with their attendance at meetings of directors.

Any director may in wri ting appoint any person, who is approved by the majority
of the directors, to be his alternate to act in his place at any meeting of the
directors to which he is unable 1o be present. Every such alternate shal] be
entitled to notice of meetings of the directors and to attend and vote thereat as a
director when the person appointing him is not personally present, and where he is
a director, to have a separate vote qn behalf of the director he is representing in
addition to his own vote. A director may at any time in writing revoke the
appointment of an alternate appointed by him. Every such alternate shall be an
officer of the company and shalj 0ot be deemed to be the agent of the director
appointing him. The remuneration of such alternate shall be Ppayable out of he
remuneration payable to the director-appoinﬁng him, and the, proportion thereof
shal] be agreed between then. Ap alternate director need not hold any share
qualification.

A director and alternate direcior shall not require a share qualification bui
nevertheless shall be entitled to attend and speak at aiy general meeting of the
company and at any separate meetin g of the holders of any class of shares in the

company.
The Company may by exira ordinary resolution remove any direcior before the
expiraticn of his period of office, and may by an erdinary resolution appoiny
another person in his stead. Any vacancy occurring in the board of directors may
be filled up by the company by an ordinary resolution,

FOWERS AND DUTIES OF DIRECTORS
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The directors may from time to time appoint one or more of their body to the
office of managing director or manager for such term and at such remuneration
(whether by way of salary, or commission, or participation in profits, ur partly in
one way and partially in another) as they may think fit. The office of managing
director shall be subject o determination ipso facto if he ceases from any cause (o
be a director, managing director or manager be determined.

The directors may exercise all the powers of the company to borrow money. and
lo mortgage or charge its undertaking, property, uncalled capital, or any part
thereof, and 10 issue debentures, debeniure stock. and other securilics whether
outright or as security for any debt liability or obli gation of the company or ol any

third party.

The directors shall duly comply with the provisions of the Companies Ordinance
(Cap. 212) or any statutory modification thereof Tor the Lirze being in loree. and iy
particular with the provisions in regard to registration of the particulars of
mortgages and charges affecting the property of the company, or created by it, and
10 keeping a register of the divectors and secretaries, and to sending to the
Registrar of Companies an annual list of members, and a summary of Pparticulars
relating thereto, and notice of any consolidation or increase of share capital, or
conversion of shares into stock, and copies of special and exira ordinary
resolutions, and a copy of the register of directors and notification of any changes
therein. ‘ .

The directors shall cause minutes te be made in the boois provided faor the
purpose:-

a) Of all appointments of officers made by the directors;

b) Of the names of the directors present at each meeting of the direcrors and
of any committee of the directors:

c) Of all resolutions and proceedings at all meetings of the company, and o’
the directors, and of committees of directors and every direclor present ai any
meeting of directors or commitiee of directors shall sign his name in g beok to be

kept for that purpose.
DISQUALIFICATION OF DIRECTORS

The Office of any director shall be vacated, if the director--

a) Resigns his office by notice in writin g to the company: or

19
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b) Becomes bankrupt in this Ter tory or in any other territory which is
declared to be z reciprocaling territory under section 147 ol the bankrupley

Ordinance: or
c) 1s found lunatic or becomes of unsound mind; of

d) Is punished with imprisonment for a term exceeding six months without
the option of 2 find: or

e) Is requested in writing by all his co-directors to resign.

Any director or any company or firm of which a director is a member, may enfer

into contracts with the Comipany and any direcior may vote as a director or
shareholder i respect of such contrzct and retain for his own use profils made by

him under any such conlract; provided always that unless he be ai the time sale
disector he must disclose his interest 1o his co-directors before the contacy is

must disclose his or their interest to the meeting,

PROCEEDINGS OF DIRECTORS

The directors may meet together for the dispatch of, adjourn, and otherwise
regnlate their meetings, as they think 51 Questions arising at any meeting shal] be
decided by 2 majority of votes. In case of any equality of votes the chairman shaj)
have a second or casting vote. A dirsctor may, and the secretary on the requisition
of a director shall, at any time Simmon a meeting of the directors,

The quorum Decessary for the transaction of the business of the directors may be
fixed by the directars, and unless so fixed shall be two,

The continuing directors may act nnmithstandmg any vacancy in thejr body, but,
ifand so long as their number is reduced below the humber fixed by or pursuan
tothese articles as the quorum of directors, the continuing direcior may act jor the
Purpose of increasing the number of directors to that number, or Summoning a

Beneral meeting of the company, but for ng other purpose,

The directors may elect a chairmag of their meeting and determine the period for
which he is 10 hold office; but if no such Chairman is elscted, or if gt any meeting
the chairman s not present within five minutes after the time appointed for
holding the same;fie directors Ppresent may choose one of thejr number lo be
chairman of the meeting.




88.

85.

90.

91.

92.

94,

95.

The directors may delegate any of their powers to commitiees consiting of such
members of their body as they think fit; any committee so formed shall in the
exercise of the powers so delegated conform to any regulation that may be
imposed on them by the directors.

A comunittee may elect 2 chairman of their meetings; if so such chaimman is
elected, or if any meeting the chairman is not present within five minutes after the
time appointed for holding the same, the members present may choose ane of
their number to be chairman of the meeting.

A comimittee may meet and adjourn as they think proper. Questions arising al any
meeting shall determined by a majority of votes of the mem bers present, and in
the case of an equality of votes the chairman shail have a second or casting vote.

A resolution determined on without any meeting of directors and evidenced by

writing under the hands of ali directors, or a sole di rector, or of all the members of

a commiitiee, or 6fa sole member of a committee, shali be as valid and effeciugl -

as a resolution duly passed af a meeting of the directors or of such commiltee,
SECRETARY

The Secretary shall be appointed by the directors for such term, ai Stxuiz
remuneration and upon such condit] ons as they may think fit and any Secretary so
appointed may be removed by them. 5

No person shal] be appointed or hold office as 2 Secretary who is:-

a) The sole director of the company; or

b) A corporation the sole director of which is the sole director of the
company; or '

c) The scle director of a corporation which is the sole director of'the
company. : Co

A provision of the Companies Ordinance or these regulaiions requiring or
authorising a thing to be done by or 1o a director and the Secretary shail not be

21
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satisfied by its being done by or to the same persan acting both as director and as

or-in place of the Secretary. _
THE SEAL

The directors shall provide for the safe custody of the Seal, which shall only be
used by the authority of the directors or of a committes of the directors authorisetl
by the directors in that behalf, and every instrument to which the Seal shall be
affixed shall be signed by a director and shall be countersigned by the Secretary
or by a second director or by some other person appointed by the directors for the
purpose but 5o that the directors may by resolution deiem;ine, either generally or
in any particular case, that the signature of any director may be affixed by some
mechanical means to be specified in such resolution, provided that the use of such
means is by such resolution restricted to certificates which have first been
approved for sealing by the Auditors, Transfer Auditors, Transfer Agenls or

Bankers of the Company in writing.

DIVIDENDS AND RESERVE

The company in general mesting may declare dividends, but no dividend shall
exceed the amount recommended by the directors.

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.

No dividends shall be paid otherwise than out of profits.

Subject 10 the rights of persons, if any. entitled lo shares with special rights as 1o
dividends, all dividends shali be declared and paid according to the amounts paid
on the shares, but ifand so long as nothing is paid up on any of the sihares in the
company dividends may be declared and paid according to the amounts of the
shares. No amount paid on a share in advance of calls shall, while carrying
interest, be treated for the purpose of this article as paid on the share,

The dirsctors may, before recommending any dividend, set aside out of the profiis
of the company such sums as they think proper as a Teserve or reserves which
shall at the discretion of the directors. be applicable for meeting contingencies, or
for equalising dividends, or for any other purpose to which the profits of the
cempany may be properly applied, and pending such application may, at the like
discretion, 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
time 1o time think fit, ;

If several persons are registered 25 joint holders of any share any one of them may
give effectual receipts for any dividend payzble on the shate.
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No dividend shall bear interest against the company.

ACCOUNTS

The directors shall cause proper books of account o be kept with respect 10:-

All sums of money received and expended by the company, and the malters in
respect of which the receipt and expenditure takes place;

All sales and purchases of goods by the company; and
The assets and liabilities of the company.

Proper books of account means such books as are necessary to give a true and fair
view of the state of the company’s affairs and to explain its transactions.

The books of accounts shall be kept at the registered office of the company or at
such other place or places 25 the directors think ft, and shall always be apen o the
inspection of the directors,

inspecting any account or book or ¢ ocument of the company excepl as conferred
by statue or zuthorised by the directors or by the company in general meeting.

The directors shall from time to time in accordance with section 123 ofthe
Companies Ordinance {Cap 212) or any sta tutory modification thercof for the tinye
being in force, cause to be prepared and to be laid before the company in ganeral
meeting such profit as loss accounts, balance sheel, group accounts (il any) and
Teports as are referred to in those sections.

A copy of every balance sheet (including every document requiired by law to be
annexed thereto) which is 1o be j2id before the company in general meeting,
together with a copy of the auditors’ report, shall net Jess than twenly-one days
before the date of the meetin 2 be sent to every person vegistered under regulation
19. Provided that the resulation shall nof Tequire a copy of those docimmems (o he
Senl to any of whose address the companty is nol aware or lo mare lhan one ol the
Jjomi helders of any shares or debenty 3
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CAPITALISATION OF PROFITS:

the profit and loss account or otherwise available for distribution, and accordingly
that such sum be set free for distribution by way of dividend and in the same
proportions on condition that the same be not paid in cash but be applied either in
ortowards paying up any amounts for the time being unpaid on any shares held by
sich members respectively or paying up in full unissued shares gr debentures of
the company 10 be allotted and distributed, credited as fully paid up to and
amaongst such members in the praporiion aforesaid, or partly in the one way and
partly in the other, and the directors shall give effect 1o such resolution.

Provided that a share premiunl account and capitzl redemption reserve fung ny,
for the purpose of this regulation, only be applied in the paying up of umssyed
shares to be issved to members of the company as fully paid bonus shares,

Whenever such a resolution as aforesaid shall have been passed the directors shall

make all appropriations and applications of the undivided profiis resolved to be

capitalised thereby, and al) aliotments and issue of tully paid up shares or

debeniures, if any, and generally shall do all acis and things to give effecttherato; =

with full power to the directors to fake such provision by the issue of fractional - =

certificates or by Ppayment in cash or Gtherwise as they think fit for the case of

shares or debentures becoming distributable in fractions, and also to authorise any

person to enter on behalf of al] the members entitled thereto apn agreement with the !
company providing for the allotment to them respectively, credited as Tully paid ) I
up, of any further shares or debentures 1o which they may be entitled upon such ..
capitalisation, or (as the case may require) for the payment up by the company on |
their behalf, by the application thereto of their Tespective proportions of the profits

shall be effective and binding on all such members,

T

111

Auditors shall be appointed and thejr duties reguiated in accordance with seclions
132, 133, 2and 134 of the Companies Ordinance {Cap 212) or any statutory
modification thereof for the time ‘being in foree.

e i,

NOTICES ' :

A notice may be given by the Company 1o any member sither persanally or by
sending it by post 10 him or to his registered address, or (if he had no regiszered
address in Tenzania, to the acdress, if any, within Tanzania supplied by him to the

24
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of the notice Shaj] be deemed ig pe effecteqd by Properly addr‘essing, Pepaying angd
Posting a Jette, Coniaining (he notice ang, uniess the contrary is prg ved, 10 haye
been effectag at the time gz which the letter woyq be delivereg in the ordinary

course of pogy,

A notice may be given by the Company 19 the joint holders of share by &iving the
i it holder Ramed first in the Tegister in Tespect of the share,

A nolice may be giyep by the Company to the Persons entitjeq {0 a share jy
Consequence pf the death of banie-uptcy of a membey by sep ding it throug); the
POst in a prepg;g letter addressed ¢q them by 2me, or by the title of

the 8iving of notices 1o them, (b) e 1Y Person entitjeg tog siza'r_c in Consequeyce

of death of bankmptcy ofa Membey, who, but for this deaty, or bankrumacy, would

be entitleq 4o TECEIVE ngtice of the Mmeeting apg {c) the auditors for e time being
' d 0 i ’

Ordinary respjy; on of the Conpany ang any other sanction Tequired by the
Companies Ordinance {Cap 2 2), divide Amongs; the Mmembers ip, SPeCie or king
the whole op 20y part of the assets of the Company {whethe, they shaly COnsist of



