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ATN PETROLEUM COMPANY LIMITED.
The name of the Company is LIMITED.

™
The Registered Office of the Campany will be situated in Mainland Tanzania. ej’
The abjects for which the Company isestabiished are: d_\

To carry on the business of importation andior exportation of petroleum produocts,
marketing and s=ling gooos and merchandise, general agents in retail and other
forms of distribulion an cammeareial basis for consumableé and non-consurmabla
goods of ail types and deslers in karoseng, petrel, diesel, pils and all related fuels
as stockisis, wholesale and pack transporter to all parts of the country and
elzewhere,

Ta earry on the business as dealars in service stafions, petrol stations, gas stations
and of any other related business.

To camy on the business as dealars inall king of petroleum products, all kinds of
lubricants, and to import bulky crude oil and refine the same.

Ta carry on the business of dealing, supplving, Installation and maintenance of
pelroleum pumps and eguipment

To carry on the safe keeping, cleaning, repairing and general care of petroleum
pumps-and equipment of all kinds.

To buy and sell pefroleun pumps and equipment, accessories, supplies, and all
kinds of machinery, rubber and electrical goods related thereto,

To finance the purchase, hire-puwrchase, lease or sale of any such petrolewm pumps
and equipment or thelr accessones

Ta carry on any trade or business whatsoever which, In the opinion of the beard of
Directors, can be advantageously earried anin cennection with or ancillary to any of

tha businesses of the Company
L]
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AN EXTRACT FROM THE MINUTES OF THE MEETING GF
THE MEMBERS OF THE COMPANY HELD AT THE
REGISTERED OFFICE OF THE COMPANY ON
14™ JANUARY, 2008

SPECIAL RESOLUTION

It was resolved that the Authorised shai ~apital of the company bs
increased fram Tshs, 100,000,000/= civided into 1,000 shares of
ishs; 100, 0008f=gach o Tshs. 150,000, 000/= divided Into 1,00
shares to Tshs. 150,000/= each.

The new shares are to rank parl passy with Lhe existing shares.

Certified True Copy.
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THE COMPANIES ORDINANCE (CAP. 212)

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION
OF

ATN PETROLEUM COMPANY LIMITED

CE=am by

Abcdutstif Twalib Mahdi,

rsctor,

ATN Palralaum Company Limitad,
O Box 681,

SSeogorm,, Tanzania
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{19)

(20

121)

(£2)

(23)

[24)
{25)

(26)

may seem desirable with respect 1o any business o operations of or generally with
respect to any such company or companies.

To premote any other company for the purpose of acquiring the whaole or any part of
tha business or property of undertaking or any of ihe liabilities of the Company, af
of undertaking any business or operations which may appear likely to assist or
henefit the Company or to enhance the value of any property or business of the
Company, and to place or guarantes the placing of, underwrits, subscribe for, or
otherwise acquire-all or any part of the shares of sgcurities of any such company as

aforesaid.

To =ell or atherwise dispose of the whole or any part of the business or properly of
the Campany, either together or in portions, for such consideration as the Company
may think fit, and in parficulars for shares, debentures, or securities of any company

purchasing the same,

To act as agents or brokers and as trusiees for any parsan, firm or company, and 1o
underake and perform sub-contracis.

Ta remunerate any person, firm or company rendering senvices to the Company
either by cash payment or by the aliotment o him or them or shares or other
securities of the Company credited as paid up in full or in part or othervise as may

be thought expediant.

To pay all or any expenses incumed in connection with the promotion, formation and
incorporation of the Company, or to contract with any persen, firm or company to
pay the same, and to pay commissfons to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any shares or other securilies of

the Company.

To distribute among the Members of the Company in kind any property of the
Company of whatever nature,

To procure the Company to be registersd or recognised in any par af the warid.

To do all or any of the things or matters aforesaid in any part of the world and either
as principals, agents, contractors or otherwise, and by or through agents, brokers,

sl b-contractors or otherwise and alone or In €0 njunction with others.

To do all such other things as may be deemad incidental or conducive to the
attainment of the Company’s objects or any of them.

The liability of the Members is limited,

The Share capital of the Company is One Hundred Million Shillings
(TShs. 100,000,000/=) divided in 1,000 Shares of Shs. 100,000/= each.
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We the several persons whosa names and addresses are subscribed, are desirous of
oaing formed into @ company, in pursuance of 1his Memorandum of Association, and we
respeclively agree to take the number of Shares in the capital of the Company sel
opposite our respeclive names: -

Names, Addresses and Mo, of Shares taken Signature of
Description of by each Subscriber Subscribers
Subscribers.

1. Abdulatif Twallb Mahdi, 250 Shares CM:_

P.O Box 683,

Morogoro. "
2 Abdallah Abdulatif Nahdi, 150 Shares b M\ . paaTTHR

P.O.Box 683,

Morogaro.

Dated at Dar es Salaam this u’a}r of &k*{f’-‘ﬂ—“—#’ 2006

Witness to the above SignAures: , proNICUS K. BYA MUNGLU

=5 ADVDCATE NOTARY TUBLIC &
Elgl"l ature: e i ng'ﬂ"&’ﬁ\ﬁnﬁﬁhﬁ:
Mame: i - %‘T’ ﬂ-ﬂuﬂ_;,ud‘f‘:q

Address: 9- LBy 5% < i s e

’.E{-:‘HE e PRy

Occupalion: Advecale and Notary Public




COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
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In these articles, unless the context otherwise reguires, expression defined in the
Companies Ordinance Cap. 212 or any statutery medification thereof in farce at the
data at which these arficles become binding on the Company, shall have the meanings
so defined; and words importing the masculing gender shall include the feminine and
words importing persons shall include bodies corporate.

The requlations made herein shall apply to this Company and the clauses of Table "A
will anly apply as modified by the following clauses and regulations and if there
appears or anse any inconsistency between the provisions of these regulations and
those of Table "A" the provisions of thgsa requlations hergin shall prevail.

SHARES

3. Tha Company is regislered as a private company and accordingly -

i

(a)  The right to transfer shares is restricted In the manner hereinafter provided

{b)  The number of the members of the Company {exclusive of the persons who are
ifi the employment of the Campany) Is limited to fifty, provided that wihen two or
more persons hold one or more shares in the Company jointly, they shail for the
purposea gl thesa articies be treated 83 a single person.

fch  Any invitation ta the public fo subscribe for any shares or debentures of tha
Company is prohibited.

The shares shall be under the control of the Directors, who will allot or otherwise
dispose of the same to such perscns and on such conditions and terms, as they think
Rt

Every person whosae name is enlersd as a member in the register of members shall,
without payment, be entitled to a certificate under the commen 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 lo issue more than one certificale, and delivery of a cerfificate for a share
to one of several joint holders shall be sufficient delivery to all.
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i a share carificate is defaced, lost. or deslroyed, it may bs rengwed on payment of
such fee and indemnity as the Directors think fit

Without prejudice to any special rights previously conferred on the nolders of existing
shares, any shares may be issued with such prefermed, deferrad to other special rights
ar restrictions, whether in regard to dividend, voting, ratum of share capital or
atherwise, as the Company may from time to tme by spscial resolution deteymine, and
any preference share may, with the sanction of a special resolution, be Issued on the
terms that it is, or at the option of the Company is liable fo be redeemed,

The Campany shall not be bound to recognise any equitable contingent future or
parfial interest in any share ar any right in respect of a share athar than an absclute
rlght thereto in the person or persons from time to time registered as the halder or
holders thereof, but the Directors shall be at liberty at their sole discretion to register
any share in the joint names of any two or more persons who may have an interast

thersin.

The Company shalf have first and paramount lien upon-aill shares (wheiher fully paid
or not) registered in the name of any member, either alone or jointly with any other
person for his debts lisbilites and engagements whether solely or jaintly, with-any
other person, to or with the Company, whether the period for the payment, fulfillmant
or discharge thereof shall have actuzlly arrived or nof, and [ien shall extend 1o all
dividends from time fo fime declared in respect of such shares. But the Directors may,
from lime to time, declare any share to be exempt, wholly ar partially, from the

provisions of this article.

Mo member shall be eniitled to receive-any dividend or to exercise any privilege a5 8
member uniil he shall have paid all calls for the time being due and payable on every
share hald by him, whether alone or jeintly with any other parson, together with
intarest and expenses (if any)

The Directors may from time fo time make calls upon the members in respect of any
moneys unpaid oh their shares, and sach member shall (subject to receiving at least
fourtesn days' notice specifying the time or times of payment) pay to the Company at
the time o specified the amount calied on his shares. A call shall be deemed to have
bean made the time when the reselution of the Direclors authorising the call was

passed,

The joint holders of share shall be jointly and severally Hable ta pay all calls in respecl
thereof.

(a} The Directors may in their abs olute discration and without assigning any reason
therefor decling to register any transfer of shares to a person or entity of whom ey do
not approve, and they may also decline to register any transfer of shares on which the
Campany has afien. The Directors may also suspend the regisiration of transfers
during the fourtzen days immediately preceding the Cirdinary General Meeting in each
year and al such ather time as the Direclors may direct, not exceeding in all thirty days
in each year. The Dirsctors may decline to recognise any instrument of transfer
unless (a) a fee not excesding One Hundred Thousand Shillings is paid to the
Campany in respect theraof, and (b) the instrument of transfer is accompanied by the
certificate of sharas to which it relates, and such other evidence as the Director refuse




14.

15.

to register any shares they shall within twe menths after the date on which the transfer
was lodged with the Company send the transferes notice or such refusal,

ib)  Anyshare may be fransferred at any time by a member to the other member or
a spouse or offspring of the transferor member and any share of the deceased
member may be transferred by his executors or administrators of such
deceased member's spouse or offspring.

(=] Save as hereln otherwise provided no share shall be transferable 1o 3 person or
entity who I8 not 8 member of the Company go long as any member thereof is
willing to purchase the same at a fair valua. Such fair value shall be determined
by the unanimous decision of the Directors of the Company as and when such
occasion for sale or transfer arises and such determination of the Directors shall
be acceptad by all the parties as fair value. In the event that all of the Directors
fail to reach agreement on tha fair value, an independent auditor shall be
selected by the Directors to determine the fair value for such shares. Upon
refusal by all the members of the Company te buy the shares of a member such
tast mentionad member shall be entitled to sell 2uch shares to any persons ar
antities and the Directors shall register or cause to be registerad the transfer
relating to such shares.,

(d)  Motwithstanding anything contained herein a share shall be transferabie to any
are with the written consent of the Directors and the Direclors shall have the
power to register such transfer.

Shares shall be transfermred In the following form, or in any usiual or comman form
which the Directors shall approve-  «

I, AB. of in consideration of the sum of Shs. ______ paid to me by
C.0O. of (hereinafter called "the said transforea”) do hereby transfer to
the said transferes the share (or shares) numbared in the undertaking called
ATN PETROLEUN COMPANY LIMITED to hold unto the said transferae subject to
the saveral conditions on which | hold the same and [, the said transferee, do
hereby agree to take the said share (or shares) subject to the conditions aforesaid.

Al Witness our hands the day of o ;200

Witness to the signature of, etc.

The executors or administrators of a deceased member (not being one of the several
joint halders) or, a court appointed receiver or frustea in fiquidation, in the event of a
winding up, dissolution or ether similar action where the shareholder is an entity, shail
be the only persans recognised by the Company as having any Utle fo the shares
ragistered in the name of such member, and in case of the death, winding up,
dizsolution or ather similar action, of any one o more of joint registersd holders of any
ragistered shares, the surviver or survivers or the legal personsl representatives of the
deceased surviver or the couri appeinted receiver or trustes in liguidation, as the case
may be, shall be the only perscns recegnised by the Company as having any fitle fo or
interest in such shares.

St DR L T T 1 A



18 Any persan or entity becoming entitled fo a share in consequenca of the death,

18.
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winding up, dissolution or bankruptey of a member shall, upon such evidence being
preduced as may from time to time be required by the Directors, have the right either
to be regictared as a member in respect of the shara or, instead of being registered
himself, to make such transfer of the share as the decessed, wound up, dissalved or
bankrupt person or entity could have made; bul the Direclars ehall, in either case,
have the same right to decline or suspend registration as they wauld have in the caze
of a transfar of a share by the deceased, wound up, dissolved or bankrnupt person
before the death, winding up, disselution or bankrupicy

A persan or enlity becomning entiffed to a share by reasan of the death, winding up,

dizsalution, or other similar action, or bankruptcy of the holder shall be entitied to the
same dividends and other advantages fo which he/it would be antited if ha/it were the
registered holder of the share, excepl that hefit shall net, before being registerad as a
member in respect of the share, be entiled in respect of it to exercise any right
conferred by membership in relation to meelings of the Company,

If a member falls to pay any call or instaliment of & call on the day appointad for
payment thereof, the Directors may at any time thereafter during such time as any part
of such call or instaliment remains unpaid, serve a notice on him reguiring payment of
so much of the call or Installment as Is unpald, together with any Interest which may
have accrued.

The notice shall name a further day {not earlier than the expirebion of fourleen days
Froum the date of the netice) on or before which the payment required by the notica is to
be made, and shall stata that in the event of non-payment &t or befora the time
appoinied the shares in respect of which the call was made will be fiatle to be
forfeited.

If the 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 fime thereafier, before the
payment reguired by the notice has been made, be forfeited by a resolution of the
Directors to that sfiect,

A forfeited share may be sold or otherwise disposed of on such t2rms and in such
manner as the Directors think fit, and at any tme befors a =ale or disposition the
forfeiture may be cancelled on such terms as the Directors thing fit,

A person or entity whose shares have been forfeited shall cease to be 8 member in
respect of the forfaited shares, but shall, remain iable to pay to the Company all
maneys which at the date of forfeilure were payable by himiit to the Company in
respect of the shares, but hisfits Habllity shall cease if and when the Company receives
payment in full of the nominal amount of the shares

A statutory declaration in writing that the declarant is a Director of the Company, and
that a share in the Company has been duly farfeited on a date stated in the
declaration, shall be conclusive evidence of the facts theresin stated as against all
persons or entities claiming to be entitied te the share, and that declaration, and the
receipt of the Company for the consideration, if any, given for the share on the sale or
disposilion thereof, shall constitute a goad title to the share, and the person or enlity o
whorn the share is sold or disposed of shall be registered as the holder of the share
and shall not be bound 1o see o the apglication of the purchase money, if any, nor



shall his/it titke to the share be affected by and irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, ar dispasal of the shares,

ALTERATION OF CAPITAL

24. The Directors may, with the sanction of an extra-ordinary resoiution of thae Campany,
increaze the capital by such sum to be divided in shares of such amousnt, as the
resalilion shall prescribe

25. The new shares be issued upon such terms and conditions and with such rights and
priviieges annexed thereto and subject to such cenditions and restrictions as the
General Meeting resolving upen the creation of such new shares shall direct of as the
Directors shall determine and in particular such shares may be issued with a
preferential or qualified right to dividends and in the distribution of the asset of the
Gompany and wilh or without any right of voting,

26. The Company in General Meeling may, before the issus aof any new shares, delerming
that the same, or any of them, shall be offered in the first instance. and either at par or
al & premium, to all the then shareholders of any class of shares, in proportion to the
amount of the capital held by them, or make any other provision as to the issus and
allotment of the new shares; hut, in default of any such determination the new shares
may be dealt with as if they formed part of the shares in the arginal capital.

27. Except so far as otherwlse provided by the conditions of issue, or by these presents,
any capital raised by the creation of new shares shall be considered pant of the original
capital, and shall be subject to the pravisions herein contained with references 1o the
payment of calls and instalments, control, fransfer and transmission, forfeiturs lien,
strrender and otherwise,

28. The Company may, by special resalution:-

(a) Consolidate and divide all or any of its chare capital into shares of larger
amount than s existing shares:

(B)  Sub-divide its shares, or any of them, into shares of smaller amount than is
fixed by the memorandum subject nevertheless to the provisions of the
Company Ordinance Cap. 212 Section 51(1){d);

(e}  Cancel shares which, st the date of the passing of the resolution in thal behalf
have not been taken or agreed to be laken by any person, and diminish the
amaount of the share capital by the amount of the shares so cancaliad:

(d)  Reduce Its share capital in any manner and with and subject to any conzent
required oy law
GEMERAL MEETINGS
29. A General Meeting shall be held once in every year at such time {not being mere than

fifteen months after the holding of the last preceding General Meeting) as may be
prescribed by the Company in General Mesling, or in default, at such ime in the




month following that in which the anniversary of the Company's incorporation ocours
== the Directors shall appaint. In default of a General Meeting being 50 held, a
General Meeting shall be held in the month next following, and may be Eonvened by
any two members in the same manner as nearly as possible as that in which meetings
are o be convened by the Directors.

30 The above menbioned General Mestings shall ba called Crdinary Mestings; all other
General Meelings shall be called Extraordinary Meelings,

31 The Directors may whenaver they think fit convene an Extraordinary General Meeting
and Extraordinary General Mestings shall also be convened, may be convened by
zuch requisitionists as is provided by the Companies Ordinance Cap. 212, Section
114, If at any time there are not within Tanzania sufficient Directors capable of acling
ta farm @ guorum, any Director or any two members of the Company may convene an
Extraordinary General Meeting in the same manner as nearly 8s possible as that in
which meelings may be convened by the Directors

NOTICE OF GENERAL MEETINGS

52, When it Is proposed to pass a spacial resolution twenty one clear days’ notice and in
other cases fourlean days's notice specifying the place, day and hour of meeting, and,
in case of special business, the general mesting, and, in case of special busginess, the
general nature of such business, shall be given to the members either by

advertisement or by nofice sent by post

13, The accidental omission to give notice of any meeting to ar the non-receipt of any such
notice by any of the members shall pot invalidate any resclution passed at any such

meating.

PROCEEDINGS AT GENERAL MEETINGS

34, All business shall be deemead special that is transacted at any Ordinary Mesting with
the exception of sanctioning & dividend, the consideration of the accounts, balance
sheets, and the ordinary repert of the Directors and Auditors, the election of Directors
in the piace of those retiring by rotation, and the appeintment and fixing of the

remuneration of the auditors.

L] |
LI

45 Mo business shall be transacted in any General Meeting unless a guarum of members
is present at the time when the mesting proceeds to business; save as herain
otherwise provided, twa members personally present shall be a quorum. A
corporation present by a proxy who is not a member shall be deemed 1o be a member
personally present for the purposes of this clauses.

36, |Fwithin half an haur from the time appeinted for the meeting a quorum |s not present,
the meeting, if convened upon the requisition of members, shall be dissolved, in any
other case it shall stand adjourned to the same day in the nex! waaok, at the samea tima
and place, and if at the adjourned mesting a guorum is not present within half an hour
from the time appointed for the meeting, the members present shall be a guorum.




%7 The Chaimman or in his absence the Deputy Chairman, if any, of the Board of Directors
shall preside as Chairman at every General Meeting of the Company

=

42

43

VOTES OF MEMBERS

44

If thera is no such Chairman or Deputy Chairman, or if any mseling they are not
prezent within fifleen minutes after the time appointed for holding the meeting, or are
unwilling to act as Chairman, the members present shall chooss some one of their

sumber o be Chairman

The Chairman may, with the conzent of any meeting at which a quorum is present
{and shall If so directed by the mesting}, adjourn the meeting from time fo time and
from place to place but no business shall be transecied st the adjourned meeting olher
than the business left unfinished at the meeting from which the adjoumment took
place. When a meeling is adjourned for ten days or more nolice of the adjoumed
meeting shall be given as in the case of an original meesting. Save as aforesaid it shall
not be necessary o give any nofice of an adjournment. or of the business to be
transacted at an adjourned meeting.

_ At any General Meeting a resolution put fo the vote of the meeting shall be decided on

a show of hands, unless a poll is (befere or on the declaration of the resull of the show
of hands) demanded by the Chairman of the maating or by at least two membars
present in perzon or by proxy and, unless a poll 1s so demandad a declaration by the
Chaimman that a resolution has, on a show of hands, been carried, or carred
unanimously, or by a particular majority, or lost, and entry to that effect in the minule
hook shall conclusive evidence of the fact, without proof of the number or proportion of
the votes regorded in favour of aor against that resolution.

. |f a poll is demanded as aferesaid, it shall be taken in such manner and at such time

and place as the Chairman of the meeting directs and either at ence, after an intenval
or adjournment, or otherwise, and the result of the poll shall be deemed ta be the
resolution of the meeting at which the poll was demanded. The demand for a poll may
be wilhdrawn. In caze of any dispute as to the admission or rejection of a vole, the
chairman shall determine the same, and such determination made in good faith shall

be fimal and conciusive,

In the case of an egualty of voles, whather on a show of hands, or on a pall, the ,
Chalmman of he meeting at which the show of hands takes place, or at which the poll
is demanded, shall be entitied to a second or casling vole.

The demand for a poll shall not prevent the conlinuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded. No poll shall be demanded on the electlon of a Chairman or a mesting.
and a poll demanded on a question of adfournmeant shall be taken at the mesting

without adjournment.

On a show of hands every member present in persen shall have ane vote. ©On a poll
every member shall have one vote for each share of which he is the holder, A
corporabion presant by a proxy who is not a2 member shall be deemed to be a member

present in person for the purposes of this clause.

e s i N e
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5. Any person enlitled under the transmission clause to transfer any shares may vote at
any Genera! Meeting in respect thereof in the same manner as if he were the
registered holder of such sharas, provided that forty eight hours at least before the
time of holding the meeling or adjourned meeting as the case may be at which he
proposes to vole he shall satisfy the Directors of his right to transfer such shares,
unless the Directars shall have previeusly admitted his right to vete at such meeting n
regpect thereof

Where there are joint registered holders of any share, any one of such persons may
vole al any meeting, either personally or by proxy, in respect of such share as if were
solely entitled thereto, and il'more than one of such joint holdérs be present at any
meeting, personally or by proxy, that one of the said persons so present-whose name
stands first on the register af such shares shall alone be entitled to vola in respect
thereof several executors ar administralors of a daceased member in whose saole
rama any shares stand shall for the purposes of this clause be deemed joint holders

thereof

A member of unsound mind, or, in respect of whom an order has been mads by any
court having jurisdiction in lunacy may vote, whether en a show of hands or on & poll,
by his committee, curator bonis or other person in the nature of a commities or curator
bonis appointed by that court, and such committee, curator baoins or otfer person may
on a poll, vote by proxy.

A vate given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal, or revocation of the proxy, or
fransfer of the shars in respect of which the vote is given, providad no intimation in
writing of the death, revecation, or transfar shall have been received al the office or by
the chairman of the meeting before the vole is given

Mo mamber shall be enfitled to be present, or to vote on any question, either
personally or by proxy, or as proxy for ancther member, at any General Mzeting, or
upon & poll, or reckoned in a guorurm, whilst any call or other sum shall be dus and
payable to the Company in respect of any of the shares of such mamber,

On a pall votes may be given sither persanally or by proxy.

The instrument appointing a proxy shall be in writing under the hands of the appointor
ar of his attarney duly authorised in writing, or, if the appointor |s a corporation, either
under the common seal, or under the hand of an officer or attorney so authorised. No
person shall act as a proxy unless aeither ha is entitied on his own behalf to be present
and note at the meating at which he acts as proxy, or he is appointed to act at that
meeting as proxy for a corporation,

The instrument appointing a proxy and the power of attormey or other authority, it any,
under which it is signed or a notarially certified copy of such power or authorily shall be
deposited at the registered office of the Company not less than forly efght hours before
the time for holding the meeting or adjourned mesting or taking of the poll at which the
person named in the Instrument proposes to vote, and in default the instrument of

proxy shall not be trealed as valid.

. An instrument appointing a proxy may b2 in the following form, or fn any other fomm

which the Directors shall approve,



ATN PETROLEUM COMPANY LIMITED

l , ol being a
member of hereby apgoint of

as my proxy to vote for ma and on my behalf at the
ordinary (or Extraordinary, as the case may be) General Meeting of the Company to be
held . on the day of and
at any adjournment thereof.

Slgned this day of 200

DRECTORS

54 Unless otherwise determined by a General Maeting the number of Directors shall not
be less than bwo and not more than seven. The following shall be the first Directors of
the Company:

i Abdulatif Twalib MNahdi
ity Abdallah Abdulahif Nahdi

55 The remuneration of each of the Directors shall ba determined by the Company in
General Maeating from time to ime. The Directors shall also be entitisd to be prepaid
all traveling expenses incurred by them respectively in or about the performance of
thetr duties as Directors, including thelr axpanses of raveling to and from Board
meeting. If any Directors shall render any spacial duties or services oulsida his
erdinary duties as a Direclor, the Directors may pay kim special remuneration in
addition te his salary, commission, or participation in profits or otherwise as may be

arranged,

56, The continuing Directors may act notwithstanding any vacaney in their bady, but 5o
that if the number falls below the minimum above fixed, the Directors shall not, except
in emergencies or for the purpose of filling up vacancies, act so long as the number is
balow the minimum

&7, A limited Hability company or cther corporation shall be capable of being appainied a
Director and shall discharge its duties and functions from time to time through one of

its nominee but in no other manner,

58, The Directors ghall have power, upon mutual agreement, at any lime, and from time fo
time, to appoint any other qualified person as a Director, either to fill a casual vacancy,
or as an addition to the Board, but so that the total number of Directors shall not at any
fime exceed the maximum number fixed. But any Directors so appointed shall hold
office only until the next following Crdinary General Mesting of the Company, and shall
then be eligible for re-election,




POWERS AND DUTIES OF DIRECTCRS

54. The business of the Company shall be managed by the Direclors, who may pay all
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B1.

G2,

63.

expenses incurred in setfing up and registering the Company, and may exercise all
such powers of the Company as are not buy the Companies Ordinance Cap. 212, or
any siatutory modification thereof for time being in force, or by these articles, required
to be exercised by the Company in general mesting, and the exercise of the said
powers shall be subject also to the contrel and regulation of any general meeting of
the Campany, but no resclution of the Company in gensral meeting shall invalidate
any prior act of the Director which would have been valid if sueh resclution had not
been passed. In the management of the Company's business, no Director as such
shail incur any personal liability except for a breach of any express contract between
himself and the Company or a breach of trust knowingly and willfully commitied by
himself.

The Directors may from time to ime appoint, upon mutual agresment, one or more of
their body to the office of Managing Director or Managet for such term, and at such
remuneration (by way of salary, or commission or parficipation in profils, or party in
ona way, and partly in another), as they may think fit and a Director so appointed shall
not, which halding that office. be subject ta retirement by rotation, er taken into
account in determining the rofation or retirement of Director, but his appointment shall
be sublect o determination ipso facto If he ceases from any cause to be a Director, or
if the Company in genaral meeting resclve that his tenure of the office of Managing
Director or Manager be detsrmined. '

The Directors may from time to ime at their diseretion borrow any sum of money for
the Company's business and may give such security as may be necessary or
expedient.

The Directors shall duly comply with the provisions of the Companies Ordinance Cap.
€12, or any statutory modification thereof for the time being in force, and in particular
with the provisions in regard to the registration of particulars of morlgages and charges
affecting the property of the Company, or created by it. and to keeping a register of the
Directors, and to sending to the Registrar of Companies an annual list of members.
and a summary of particulars relating thereto, and notice of any consalidation or
increase of capital, and capies of special and extracrdinary resolutions, and a copy of
the register of Directors, and notification of any charges therein,

The Directors shall cause minutes 1o be made in books provided for that purpose:-
{a) ofall appointments of officers made by the Directors;

(b}  of the names of the Directors present at each meeling of the Directors and of
any Committee of the Directors;

{c]  of all reselution and proceedings at all meetings: of the Company; and of the
Directors and of the Cammitlees of Directors;

and every Director present at any meeting of Direclors or Committee of Directors
shall gign his nama in a book to be kept for that purpose.

o



FOWERS AND DUTIES OF DIRECTORS

58, The business of the Company shall be managed by the Directors, who may pay all
expanses incurred in setling up and registering the Company, and may exercize all
such powers of the Company as are not buy the Companies Ordinance Cap. 212, or
any statutory modification thereof for ime being in force, or by these arficles, raquirad
to be exercised by the Company in general mesting, and the exercise of the szid
powers shall be subjsct also to the contral and regulation of sny general meeting of
the Company, but no resolufion of the Company in general meeting shail Invakidata
any prior act of the Director which would have been valid if such resolution had riot
been passed. Inthe management of the Company's business, na Director as such
shall incur any personal liabiilly except for a breach of any express contract betwesn
himseif and the Company or a breach of trust knowingly and willfully committed by
himself,

B0. The Directors may from time to time appoint, upan mutual agreement, one or more of
their body to the office of Managing Director or Manager for such term, and at such
remuneration (by way of salary, or commission or participation in profits, or party in
one way, and partly in another), as thay may think fit and a Director so appointad shall
nat, which holding that office, be subjact to retirement by rotation, or taken intg
accolnt in determining the rofation or retirement of Director, but his appaintrment shail
oe subject to determnination ipss facto if he ceases from any cause to be a Director, or
if the Company in general mesting resolva that his tenure of the office of Managing
Director or Manager be determined.

61. The Directors may from ime to fime at their discretion borrow any sum af rmaney for
the Company's business and may glve such security as may be necessary of
expediant

B2 The Directors shall duly comply with the provisions of the Companies Ordinance Cap.
212, or any statulory medification thereof for the time being in force, and in particular
with the provisions in regard to the registration of particulars of morlgages and chargas
affecting the property of the Company, or created by it, and to keeping a register of the
Directors, and to sending to the Registrar of Companies an andual list of membe rs,
and a summary of particulars refating thereto, and notice of any consolidation or
increase of capital, and copies of special and extraordinary resolutions, and a copy of

the register of Directars, and notification of any charges therein,
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63, The Directors shall cause minutes to be made in books provided for that purpose:-
{a)  ofall appointments of officers made by the Directors:

(@) of the names of the Directors present at each meeting of the Directors and of
any Commitize of the Directors;

of all resolutlon and proceedings &t all meatings of the Company; and of the
Directors and of the Committees of Direclors:

and every Director present al any meeting of Direclors or Commiltes of Directors
shall sign his name in a book to be kept for that purpose,
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RESOLUTION WITHOUT MEETING

54. A resgiution determined without any meeting of the Directors and evidenced by the
assenting signatures under the hands of the majority of the Directors, shall be as valid
and sffectusl as a reselution duly paszed at a meeting of the Directors. The resolution
shall ba submitted to each Director in East Africa for his approval or dissarit

85 (a) Tha Directors shall provide a comman seal for use at its registerad office and as
meny facsimile thareof for Use cutside Tanzania in places, disticts or leritories where
the Company had or may have opened an office or extended its operations for the
purposes of tha Company and substiiute a new Common Seal therefore and as many
new facsimile thereof as may be necessary or expedient, The Seal or its facsimile
shall naver be used excepl by the authority of the Directors or a3 Committes of the
Directors previously glven.

{b) Every deed cr other instrument to which tha Seal of the Company or its facsimile is
required to be affiwed shall, unless the same is executed by a duly constituted
altorney or the Company, be signed by two Directors at least in whose presence the
Seal or its facsimile shall have been affixed.

DISQUALIFICATION OF DIRECTORS
65, The office of Director shall ipso facto be vacated:-

(g}  if the Direclor becomes bankrupt or suspend payment or compound with
creditors: or -

(o)  ifthe Director is found to be lunatic or becomes or unsound mind: or

{c) if the Director absents himself fram the meetings of the Directors for a
continuous period af six months without special leave of absence from the
Directars, and the Board resalves thsl his office be vacated, or

() i without the consent of the Company the Direclor accepts holds any other
affice or placa of profit under the Company except that of Managing Director,
Managsr, Lawyer or Secretary; or

(&) if the Director is concerned or Interest in or participates in the profits or any
contract with or work done for the Company; but no Director shall vacate his
office by reason of his being a member of any corporalion which has entered
into contracts with or done any work for this Company er which is concemed in
ar participates in the profits of any contracts with the Company if he shall have
declared the nature of his interest in manner required by the Company
Ordinance Cap. 212, Secticn 150. Nevertheless he shall not vole in respect of
any contract in which he is interested; or

{f if by notice in writing to the Company the Director regigns his office; or

(g} if the Direclor is requested in writing by all his co-Directors toresign; or

i




(h}  if the Director becomes prohibited from being a Direclor by reason of any order
made under the Companies Ordinance Cap. 212, Sections 213 or 269

ROTATION OF DIREGTORS

685, Al the first Ordinary Meating of the Company the whola of the Directors shall retire
from office, and at the Ordinary Mesting in every subsequant year ans third of the
Directors af the time being, or if their number is not three or a multiple of three, then
the number nearsst to one-third, shall retire from office

67, (a) The Directors o relire in every year shall be those who have been longest in office
sinca their lasl election, but as between persons wha became Directors on the same
day those fo refire in avery year shall be those who have been longest in office since
their last election, but as betwesn persons who becames Diractors on the same day
those o refire shall (unless they otherwise agree among themselves) be detarmined
by lot.

(b) Notwithstanding any resiriction contained herein 70% of the shareholders present
at a general meeting may by resolufon nominate any Direclors o the office of a
Director for a further peried of two (2) years.

68. A retinng Director shall be eligible for re-election.

£8. The Company at the general meeling at which a Director retires in manner aforesaid
rnay fill up the vacated office by electing a parson thereof.

70. If at any general meeling at which an election of Directors ought to take place, the
place of any Director retiring by rotation is net filled up, he shall, if witing, continue in
office until the Ordinary Meeting in the next yesr, and zo on from yvear to vear until his
place is filled up, unless it shall be determined at such mesting on due notice 1o
reduce the number of Directors in office.

71. Any casual vacancy oceurning in the Board of Directors may be filled up by the
Directors, upon mutual agreement, but the person 2o chesen shall be subject to
retirement at the same time as if he had become a Director on the day on which the
Directar in whose place he |s appointed was last elecied a Director.

72, The Directors shall have power, upon mutual agreement, at any time, and from time to
time to appaint a persen as an additional Director who shall retire from office at the
next following erdinary general meeting, but shall be eligible for election by the
Company at that meeting as an additional Director.

73, The Company may be extraordinary resclution remove any Director before the
expiration of his pertod of office, and may by an ardinary resolution appeint anather
person in his stand, the person o appointed shall be subject to retirement at the same
ime as if ha had becomea a Director on the day an which the Director In whose place
he s appointed was [asl elected a Diractor
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PROCEEDINGS OF DIRECTORS

4.

7

78.

Fii-

80,

81.

The Directors may meet together for the despatch of business, adjourn and otherwise
ragulate their meetings as they think fit. GQuestions ansing at any meeling =hall be
decided by a majority of voles, In case of an equality of volas the Chairman shall have
a second or casting vete. A Director may and the Secrelary on the requisition of &
Director shall at any time summon a8 meeting of tha Directors. During his absence
fram East Africa a Director shall not ba entitled to have notice of such meeating.

The gquorum necessary for the transaction of the business of the Direclors may be
fixed by the Direclors and unless so fixed shall be feo,

. The confinuing Directors may act notwithstanding any vacancy in their body, but, if and

s0 iong as their number is reduced below the number fixed by or pursuant to these
articles as the guorum of Dirsctars, the continuing Directers may act for the purpase of
increasing the number of Directors to that number, or of sumimoning a general meeing

af the Company but for no other purpose.

The Directors may elect a Chaimrman of their mestings and delerming the period for
which he Is to hold office; and unless otherwise determined the pariod for which he
shall hold office shall be one year; but if ro such Chairman is elected or if atany one
meeting the Chairman is not present within fitteen minutes after the time appointed for
nolding the same, the Directors may choose one of their number to be Chalrman of the

meebng.

The Directors may delegate any of their powers to a commities consisting of such
mamber or members of their body as ey think it; any committee so formed shall In
the exercise of the powers so defegated conform to regulations that may be Imposed

on them by the Direclors.

Any Director who i absent from East Africa or is about to lzave East Africa may
appainl any duly gualified member of tha Company {nct being already a Director of tha
Company) who Is approved by the majority of the Direclors, to be an alternate cr
substitute Director during such perfad (not exceeding six monihs) as be s so absent
Tha appointee, whilst he holds office as an alternate Director, shall be entifed fo
notice of meetings of the Directors and to altend and vole thereat as a Director, but he
shall not be required fo have any share qualificalion, and shall not be entitled to
remuneration olherwise then out of the remuneration of the Director appointing him,
Any appointment sa made may be revoked at any time by the appointor or by a
majority of the other Directors, and any appointmant or revocation under this clauss
shall be effected by nofice in writing to ba daliverad to the Secretary of the Company.

A Committee may elact a Chairman of their meefings; if no such Chairman |s eleciled,
or if at any meeting the Chairman is not presant within fifteen minutes after the time
appointed for holding the same, the members present may choose one of their number
o ba Chairman of the masting

A Committee may meet and adjourn as they think proper. Questions arising at any
meeting shall be detarmined by a majority of vales of the members present, and in the
case of an equality of votes the Chairman shall have a second or casting vole.

13



82 Al acts done by any meeling of the Dirsctors or of @ Committee of Directors, or by any
person acling as a Direclor, shall notwithstanding that it be afterwards discovered that
Ihere was some defect in the appointment of any such Directors or persons acting as
aforesaid, or that they or any of them were disqualified, be valid as if svery such
person had been duly appointad and was qualifiad to be a Direclor,

LOCAL MANAGEMENT

83, The Directors may from time to time provide for the mana gement and fransaction of
the affairs of the Company In any parl of Tanzania or abroad in such manner as thay
think fit, and the provisions confained in the four next following articles shall be without
prejudice 1o the genaral power conferred by this paragraph.

84. The Directors from time to ime, &nd at any time, may establish any local boards or
agencies for managing any of the affairs of the Company in any locality where the
Company carries on business and may appoint any persoen o be member of such local
board, or any managers or agents, and may fix their remuneration; And the Directors
from time te ime, and at any time, may delegate to any person so appointed any of
the powers, authonties and diacration for the time being vested in the Directors olher
than the power of making calls, and may authorise the members for the time being of
any such local board, or any of the agencies ta fill up any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation may be made on
such terms and subject (o such conditions as the Directors may think fil, and the
Directors may at any ime remove any person 50 appoinied, and may annul or vary
any such dalegation.

RS, The Directors may at any time, and frém time to lime, by power of attorney undar the
Company's seal, appeint any person or persens to be the attorney or attorneys of the
Cormpany fur such purposes and with such powers authorities and discretion (not
exceeding those vested in or exercisable by the Directors under these presents), and
for suich pernod and subject to such conditions as the Directors may from time to time
think fit; and any such appeintment may (if the Directors think ity be made in favour of
the members or any of the members of any local board established as aforesaid, or in
favour of any company, or of the members, directors, nominess, or managers of any
company of firr, or in favour of any person or persens whether nominated directly or
indirectly by the Directors; and any such power of attorney may cantain such
provisicns for the proteclion or convenience of persona dealing with such attorney ar
attornays as the Directors may think fit

85, Any such delegates or attorneys as aforesaid may be authorised by the Directors to
sub-delegate all or any of the powers, authorities, and discretion for the fime being

vested in them

87. The Company may exercize the powars conferred by the Companies Ordinance Cap
212 Section 104 and such powers shall accordingly be vested in the Directors, and the
Company may cause to be keptin any part of Tanzania or any part of the word in
which It transacts business a branch register of members resident in that part. The
Direciors may, subject to Seclion 105 of the Ordinance make such provisions as they
think fit refating thereto and may comply with requiremants of any local law.

14
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BIVIDEND AND RESERVE

88. The Company In Ganeral Mesting may declara dividends, bul no dividend shall

i

&0,

g1,

3.

g5

7.

BB,

excead the amount recommended by the Diractors,

The Directors may from tima to fima pay to the members such interim dividends as
appear o tha Directors to oa justified by the profits of the Company.

Mo dividend shall be paid otherwiza than out of the profits,

Subject to the righls of persons, if any, entifled to shares with spacial rights as 1o
dividends, all dividends shall b= declared and paid according to the amounts paid on
the shares, but if and so long as nothing Is paid upon any of the shares in the
Company, dividends may be deciared and pald aceording to the amoints of the
shares

Tha Direclors may, befora recommending any dividend s&t aside, out of the profits or
the Company, such sums as they think propar as a reserve fund ta maat
contingencies, or for equalising dividends, or for propery of the Company, and for
slich other purposes as the Directors shall in thelr absolute discretion think conducive
to the interests of the Company; and may Invest the several sums so set aside upon
such investments (other than shares of the Company) as they may think fit, and from
time to fime deal with and vary such investments, and dispose of all or any part thereof
far the benefit of the Company, and may divide the reserve fund inta such special
funds as they think fit and employ the reserve fund or any part thereof in the business
of the Company and that without being bound 10 keep the same zeparate from other
aseelz. -

If several persons are registered as joint holders of any shares anyone of them may
give effectual receipts for any dividend payable on the share.

Motlce of any dividend that may have been declared shall ba given in manmer
herginafter mentioned o the perzons entifed 1o share therein,

The Declaration of the Directers as to tha amount of the net profits of the Campany
shall be conciusive.

. Any General Meeting declaring a dividend may make a call on the members of such

amount as the meeting fixes but so that the call on each member shall not exceed the
dividend payabie to him, and so thal the call be made payable at the same time as the
dividend, and the dividend may, If so arranged between the Company and the
members, be set off against the call. The making of call under this cause shall be
deemead ordinary business of any Ordinary General Mesting which declares a

Dividend

Any General Mesting declaring a dividend may resolve that such dividend be paid
wholly or in part by the distribution of specific assets, and in parllcular of paid up
shares, debentures or debenture stock of the Company or pald up sharaes, debentures
or debenture stock of any other company, or in any one orf morg of such ways.

Ary General Meeting may resolve that any moneys, invesiments or ather assels
fonming parnt of the dividend prafits of the Company standing to the credit of the
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reserve fund or in the hands of the Company and available tor dividend (or
reprasenting premiums received on the issue of shares and standing 1o the credit of
the shara premium account) be capitalised and disiributed amangst such of the
sharaholders as would be entitled to receive the same If distibuted by way of dividend
and In the same propertions on the fecting that they become entitled thereto as capital
and that all or any part of such capitalised fund be applied on behalf of such
ehareholders in paying up in full, either at par or at such pramivm as the resolution
may provide, any unissued shares or debentures or debenture stock of the sald
Company which shall be distributed accordingly or in or towards payment of tha
uncalled liability on any issued shares or debentures or debenture stock, and that such
districution or payment shall be accepted by the such sharenolders in full satisfaction
of their interest in the said capitalised sam.

o9 A transfer of shares shall not pass the right to any dividend declared therson atter
such transfer and before the registration of the ranster

100, The Directars may retaln the dividends payable upon shares in respect of which any
percon is under the transactlon clause entitled to become & member or which any
parson under that clause entified to transfer, until such person shall become a member
in respect of such shares or shall duly fransfer the same.

101, Unlass otherwise directed any dividend may be paid by chegue or warrant sent
through the post 1o the registered address of the member or persen entitled, or, in the
case of joint holders, to the registered address of that one whose name stands first on
the register in resgect of he joint holding, and every cheque or warrants so sent shall
ba made payable to the order of the persen to whom it is sent,

102, Al dividends unclaimed for ona year after having been declared may be Invested or

otherwise made use of by the Directors for the benefit of the Company uniil claimed,
and afl dividends unciaimed for five years after having been declared may be forfeited
by the Directors for the bensfit of the Company.

103. Mo dividend shall baar interest against the Company,

ACCOUNTS
104 The Directars shall cause true accounts to be kept-

()  of all sums of money received and experded by the Company and the matiers
in respect of which the receipt and expenditure takes place; and

(b)  ofall sales and purchases of goods by the Company:

{c) of the assets and fiabilities of the Cempany.

105, The books of account shall be kept at the registered office of the Company, or at
such other place or places as the Directars think fit, and shall always be open ta the
inspection of the Directors.

108. The Directors shall from time to Eme determine whether and to what extent and
what limes and place end under what conditions or regulations the accounts ana
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books of the Company or any of tham shall be open 1o the inspection of members not
being Directors, and no member (not being a Direclor) shall have any right of
inspecling any account or beok ar dacument of the Company except as conferred by
statule or authorized by the Directors of the Company or by the Company in a General
Meeting,

107.  Atthe ordinary meeling in evaery year, the Diractors shali lay before the Company a
profit and loss account, and a balance shest, cantaining a SuUmmary of the property
and liabilities of the Company, made up to a dale not more than siz manths before
meeling, from the date up towhich the last preceding account and kalance sheet were
made up, and in the case of tha first account and balance sheel fram the incorporation
of the Company, end such balanca sheet and account shall comply with the provisions
of the Companies Ordinance Cap. 212 Sections 122 to 134, but the Directors shall not
be bound to tisclose greater details of the result er the extent of the trading and
transactions of the Company than they may deem sxpedient, and if the Company has
issued redeemable preference shares the Company shall comply with the provisions
of Section 47 of the Ordinance

108. Ewvery such account and balance sheet shall be accompanied by a report of tha
Directors as 1o the state and condition of the Company, and as to the amount {if any)
which they recommand 10 be pald out of the prafits by way of dividend or bonus to the
membsars and the amount {if any) which they propose to carry to the reserve fund,
according to the provisions in that behalf hereinbefora canlained, and the account,
report and balanca sheet shall ba signed by two Direclors.

109, A copy of such balance sheet and report shall, fouriesn days bafare to the meeling,
be sent to the persons entitied to receive nofices of general meetings in the manner in
which notices are to be given hereunder,

AUDIT

110, Onee at least in every year the accounts of the Company =hall be examined, and
the correctness of the prafitand loss account and balance sheet ascertgined by ore or
miere awditor or auditors.

111.. The Company at each Qreinary (Gensral Meeting hall appoint an auditor or
auditors {o hotd office until the next Qrdinary General Meesting and their appointmeant,
remuneration, rights and duties shall be reqgulated by the Companies Crdinance Cap,
212 Sections 132(4) and 133.

112 Every account of the Directors, when audited and approved by a Ganeral Meeting,
shall bg concluzive except as regards any error discovered therain within three months

next aftar the approval thereof, whenever any such error is discoverad within that
period, the account shall forthwith be corrected, and thenceforth shall be conclusive

NOTICES

113. A nofice may be given by the Company to any member either personally, or by
sending it through the past in prepaid lelter addreszead lo such member al his
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registered address, or (if he has no registered address in Tanzania) at the address, If
any, within Tanzania suppliad oy him to the Company for the giving of nolices e him,

114. As regards those members who have no registersd place of address in Tanzania, a
notice posied up in the office shall be deemed to be well served on them at the
axpiration of twenty-four hours after it is so posted up.

115. The holders of shares warrants shall not, unless otherwise expressed therein, be
enfitied In respect thereof fo notice of any General Meeting of the Company, and it
shall not be necessary to give notice of General Meeting lo any parson entitled to a
share by transmission unless such persen shall have bean duly registersd as a
member of the Company

116, Any nolice sent by post shall be deemed 1o have been served on the day an which
the letler, envelope or wrapper containing the same Is pasted, and proving such
service It shall be sufficient o prave that the |elter, envelope ar wrapper containing the
notice was properly addressed and put inte post office. A cedificate in writing signed
by any manager, secrafary or other officer of the Company, that the letter, envelope or
wrapiper conlaining the notice was so addressed and posted shall be conclusive
evidancea tharaof.

117. A nclice may be given by the Company to the joint helders of a share by giving the
notice {o the joint holder named first in the register in respect of the share.

118. A notice may be given by the Campany to the persons antitled to a share in
consequence of the death or bankruptcy of a member by sending it through the post In
a prepaid letter addressed to them by game, or by title of representatives of the
deceased, or rustee of the bankruplcy or by any like description, st the address, if
any, in Tanzania supplied for the purpose by the persons claiming to be so entitled, ar
{until such an address had been =0 supplied) by giving the notice in any manner in
which the same might have been given if the death or bankruptey had not occurred.

118,  MNaotice of every General Meeling shall be given in the manner herelnbafore
authorised to (a) every member of the Company except those members who (having
no registered address within Tanzania) have not supplied to the Company an address
within Tanzania for the giving of notices fo them, and alseo to (b} every person entitled
ta & share in consequence of the death or bankruptey of a member who but for his
dealh or bankruplcy, would be enlitled to receive notice of the rmeeting. Mo other
persons shall be entitled to recelve nofices of General Meeling.

WINDING LIP

120.  Ifthe Company shall ba wound up, and the assets available for distribution amang
the members as such shall be insufficient to repay the whaole of the paid up capital
such aszats shall be distributed so that as nearly as may be, the losses shall ba borne
by the members in propartion t the ¢apital pald up, or which ought to have been paid-
up @t the commencement of the winding up, on the shares held by them respectively,
And if in winding up the assets available for distribulion among the members shall be
mare than sufficient to repay the whole of the capital paid-up at the commencement of
the winding up, the excess shall be distributed amongst the members in proportion to
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mencement of the winding up Paid up or which ought 1o have
hares held by tham fespectively

121 ifthe Company shall ba wound up, whether voluntanly op otherwiza, the liguidators
may, with the sanction of an Extraordinary resolution, divide among tha contributories,
in specia or fnking, alty part of the asssts of the Company, and may, with tha fike
sanction, vest any part of the assets of the Caompany in irustees upon such trusts for
the benefit of the contibutories, or any of tham as tha liquidators, with the ke
sanction, shall think fit

been paid up on the s

REMINDERS

122. The Directors shall camply with the following provisions amongst olhers of tha
Companies Ordinance:-

{a)

Sending in proper returm of allotments (Section 43);

(b Sending 1o the Registrar notica of eensolidation or sub-divisian af sharps
(Seclion 52);

&) Notica of increase of share capital (Seclion 54},

{d) Keeping registers af mofganes and charges and allowing inspection, and
registering such m

orlgages and charges with the registrar (Section 80 81,87,
88 and 8a);
(e} Keeping a register of members I’S&chnn 9a);
(A Makl‘ng an Annual Heturn, elc. (Section 108 to 1)
(g}

Calling a General Meeting SVETY Year within the proper time

th) Sending to the R
{Section a5

(Section 1 12);

egizlrar copies of special and extraordinary resolution, ate

(1) Keeping a register of Directors and notifying their names and natisnality and
changes in the Boarg {Section 145),

ALTERATION OF ARTICLES

123, Subject to the Pravisions of the Cirdinance and ta those contalnod in the

Memorandum of Assaciation tha Company may by special resolution make alterations
or addifions to tha Arfieles of Assoclation and any euch alleration or addition so made

shall be as valid and effectual as jf originally contained in thess Ariclas and be subject
N like manner to alteration by special resojutian,
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INDEMMNITY

124. Ewery Direclor, Managing Agent, Auditor, Mananer, Secrela L
servant of the Company shall be indemnified by thg Eumpan:.-' EQ:E?IT;JT iﬁ:ﬂ;ﬁg i
loszes ar'!d expenses whlth such officer or servant of the Company may incur ar '
bacome liable ta by reazon of any contract entered Into, or act or thing done by him as
such officer or servant, or in any way in the discharge of his duties, exce ptany such
shall have anisen from their own respective wilful acts or defaults, J =

Namels, _Ad-:fresses and Mo. of Shares teken  Signature of
Desm;_l:mn of by each Subscriber  Subscribers
Subscribers.

Abduiatif Twalib Nahdi 250 Sh C@“% =
P.O.Box 683, R
Meragora,

Abdaliah Abdutatif Nahdi 150 Shar o y
P.0).Box B33 iz s -I:\: %\ M -ﬁrﬁ-&1

Morogoro.

3
Dated at Dar es Salaam thl'srg%y of {‘EM*"L? EGDQ;

Witness to the above Si -
ORI DHONTCUS K. BYAMUNGU
: e e % 4 DROCATE NOTARY PLIBLIC &
Signatura; = AMMLSEIOHER FOR OATHS

DAH ES SALAAM

Name; 4+ ¥ - ;‘1}) E‘T::Jmuvw
Address: 19 ) 8%}: i z—g}'
S Py A

Creeupation: Advocate and Motary Public
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(13)

(i4)

(15)

(16)

(17}

To enter into working arrangements of all kinds (indluding jeining in co-operative
arrangements) with other companies corporation, firms or persons and also to make
and camry into effect arrangements with respect to union of interests or
amalgamation either in whole or in part of any other arrangements, including joint

ventures, with other companies, corporation, firms ar persons

Ta buy, hire, manufacture, sell, barler, deal and trade in all kinds of merchandise,
praduce, metals, minerals, goods, stores, chatlels, properties and effects of any sort
or kind, and to transact any and every description of agency, commission,
commercial, Industral, manufacturing, mercantile and financial business.

To acquire by purchase, lease, exchange or otherwise and to sell or lease lands,
houses, buildings, werkshops and premises and to mortgage, charge or ctherwise
deal with all or any such lands, tenements or premises.

To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal

with any investments made.

To fend and advance money or give credit on such lerms as may seem expedient
and with or without security to customers and others to enter into guarantess,
conlracts of indemnity and suretyships of all kinds, to receive maney on deposit or
loan upon any terms and fo secure or guarantes the payment of any sums of
maney or the performance of any obligation by any company, firm or parson
including any holding or subsidiary Sompany.

To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, en or
other security upon the whole or any part of the Company's property or assets
(whether present or future), Including its uncalled capital, and also by a similar
mortgage, charge, standard security, fien or security to secure and guarantae the
performance by the Company of any obligation or fiability it may undertakes or which

may becorme binding on it

To draw, make, accepl, endorse, discount, negoliate, execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures and other
negotiable or fransferable instruments.

To subsecribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or secunties issued or guaranteed by any other company
canstituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securifies issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, 1o provide secretarial, administrative, technical. commercial and other
services and facilities of all kinds for any such company or companiss and to make
payments by way of subvention or ctherwise and any other arrangements which



