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TAKAWEDO INVESTMENTS COMPANY LIMITED

THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

The name of the company “TAKAWEDO INVESTMENT COMPANY
LIMITED”

The Registered office of the Company will be situated in Tanzania.
The objects fE)_r:wt]ich the Company is established are:-

To acquire and take over as a going concern, the business carried on
under the name and style of TAKAWEDO INVESTMENTS with all its
assets and liabilities and to carry on the business of wholesalers
and retailers of imported and local made beers, wines, spirits, and
assorted soft drinks.

To carry on the business of agriculture, buying, selling and exporting
agricultural produce, crops, handcrafts, all types of forest produce
and importing agricultural machinery and pesticides and sell the
same locally.

To operate banking business and open and operate banking
accounts, draw, accept, endorse discount, nhegotiate, executive and
deal in bills of exchange, promissory notes and other instruments
negotiable or transferable or otherwise.

To lend and advance money or give credit to such person
employees of -Government or authorities (municipal, local or
otherwise) employees of private companies or corporation and
others having dealings with the company, and to give guarantee, to
become surety for any person, firms or companies for the due
payment of money for the performance of any obligation or
liabilities.

To lend and supply on credit various goods and services such as
electrical goods, machinery, computers, metals, refrigerators, air



(9)

(h)

(i)

(k)

(1)

condiitioners, cookers, textiles, building material, industrial joinery,
spares parts, agricultural machinery, raw materials, vehicles,
motor circles, bicycle and other working tools to any person,
employees of Government or authorities (municipal, local or
otherwise) public and private companies.

To erect, construct and maintain any shops, stores, factories,
buildings, works, plants and machinery necessary or convenient
for the Company's business.

To construct garages, storehouses, and other buildings for the
housing or repair of such vehicles the storage of fuel and other
oils and substances required for the working of the said vehicles
the warehousing of the goods carried and the accommodation
of the persons.

To carry on the business of importers and dealers in fuel and
other oil petroleum of every kind and the business of lubricating
oils and all accessories required for the equipment and
operations of the said vehicles.

To carry on business as hotel keepers lodging house and
restaurant keepers transport agents and to act as insurance
agents.

To acquire by license or otherwise from any Government,
municipal or other public body the right to maintain and run
pub, bar or nightclubs.

To carry on the business of importers and exporters of all kinds
and classes of goods, materials and merchandise manufacturers
and distributors representatives marketing agents salesmen
brokers auctioneers commission agents land and estate tourist
travel commercial and financial agents.

To carry on the business of importation of local purchases and
distribution and act as whole sellers and retailers of electrical,
mechanical, chemical and agricultural machinery, equipments,

plants and spare parts.
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To enter into arrangements with, or act as agent of the
Government, authorities (supreme, municipal or local),
corporation, compcny or any person, in the process of carrying

out, undertaking and attaining the above objects.

To amalgamate with any other company having objects
altogether orin any part similar to those of this company

To provide for the welfare of persons in the employment of the
company or its predecessors in business and the
wives/husbands, widows and families of such persons by grants
of money, pensions or other payments and providing or
subscribing towards places of recreation, medical and other
attendance as the company shall think fit.

To engage into the business of manufacturing, importation and

seling of all types of building materials, hardware,house
decolation.

To engage into the business of office stationaries, comput ers
and, importation and selling of all types of computer accessories

To carry on the business of mineral exploration, mining and act
as a gemstone dealers and exporters of the same.

To borrow money from commercial banks, financial institutions,
companies, international institutions, individuals within and
outside Tanzania for the purpose of carrying on the activities of
the company

To lend money with or without security.

To open up bank accounts with any bank in and outside the
country.

To guarantee and/or pledge the company's assets for and by
way of debenture, debenture stock, mortgages, charges and
enter into partnership or any joint venture arrangement with any
local government, central government, a person, firm or
company.



(w)  To carry on the business of safety engineering works, installation

of fire-alarm systems, fire fighting equipments, service and repair
of the same.

(x)  Toinvest the money of the company not immediately required in
such manner, other than in the shares of the company as may
from time to time be determined.

(y) To sell or otherwise dispose off the whole or part of the business
or property of the company either together or in portion, for such
consideration as the company thinks fit and in particular for

shares, debentures or securities of any company purchasing the
same.

(z) To distribute any of the property of the company among the
members in specie and either by way of dividends or upon any
return of capital.

(@a) To carry on any other business which may seem to the company
capable of being carried on in connection with any of the
business of the company, either alone or in conjunction with
other companies, firms and or individuals.

It is hereby declared that the word « company » except where used in
reference to the company shall be deemed to include any partnership, or
other body of persons whether incorporated and whether not existing or
hereinafter to be formed.

It'is further expressly declared that the intention is that the objects set forth
in each of the foregoing paragraphs of this clause shall be construed in
the most liberal way and shall in no way be limited or restricted by

reference to any other paragraph or by any inference drawn from the
terms of any other paragraph.

. The Liability of the members is limited:

. The authorised share capital of the Company at the date of registration of
this Memorandum of Association is Tanzania Shillings Ten Million
(TShs.10,000,000/=) only divided into 1,000 ordinary shares of Tanzania
Shillings Ten Thousand (TShs.10,000/=) each, with power for the Company
fo increase or reduce such capital and to issue any part of its capital,
original or increased, with or without any preference, any postponement
of rights or to any conditions or restrictions and so that unless the



conditions of issue of shares, whether declared to be preference or
otherwise, shall be subject to the power herein before contained.

We, the several persons whose names, addresses and descriptions are
subscribed are desirous of being formed into a company in persuance of
this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the company opposite our respective
names. :

VT W I 1
} NAMES, ADDRESSES AND } NUMBER OF } SIGNATURES |
| DESCRIPTIONS OF SUBSCRIBERS | SHARES TAKEN | |
I | | [
| I | I
o e o il s b i 1
| I I I
1 1. ALEXANDER EDMOND LUPINDO | 4 £ I
| P.O.BOX 1727 I 800 1 8. o/ r—20 |
: DODOMA [ ! , |
:___lu indoalex@ c:hoo.com____: _________ _:_ _________ JI
1 2. WILLIAM EDMOND LUPINDO, | 200 } ‘ |
| P.O. BOX 1727 -' [ | | |
I DODOMA. l : :
T e e S i g s e N T 1
s
Dated at Dodoma this__ € & dayof [\ \OV 2011
Witness to the above signatures:
Name : el PO TS
Signature : §WMW = \\
. 7 Wotary Public %
Postal Address _ G0 (A% ';&MC:){': mawm‘f
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é ) THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
TAKAWEDO INVESTMENT COMPANY LIMITED

PRELIMINARY

In these Articles:

“the Act” means the Companies Act, 2002

“the seal” means the Common Seal of the Company

“the Secretary”  means any person appointed to perform the duties
of the Secretary of the Company

Expression referring to writing shall, unless the contrary intention
appears, be construed as including reference to printing, lithograph
and other modes of representing words in a visible form.

Unless the context otherwise requires, words or expressions contained in
these Articles shall bear the same meaning as in the Act or any
statutory modification thereof in force at the date at which these
articles become binding upon the Company.

The regulation contained in Tables A of the First Schedule to the Act
shall apply to the Company save in so far as they are varied or
excluded hereby, but in case of any conflict between the provisions
herein, and the provisions under Table ‘A’ the former shall prevail, and
in addition to the substitution for or the modification of the provisions of
Table ‘A’ the following shall be the regulations of the Company.

PRIVATE COMPANY
The Company is a private company and accordingly: -

(a)  The right to transfer shares is restricted in manner hereinafter
prescribed.



()  The number of members of the Company (exclusive of persons
who are in the employment of the Company and of persons
who having been formerly in employment of the Company while
in  such employment and have continued after the
determination of such employment to be members of the
Company) is limited to fifty (50) PROVIDED THAT where two or
more persons hold one or more shares in the Company jointly
they shall for the purpose of this Articles be treated as a single
member.

(c) Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

(d) The Company shall not have power to issue share, warrants to
bearer

SHARE CAPITAL AND VARIATION OF RIGHTS

The share capital of the Company is Shillings Ten Milion  (TShs.10,
000,000/=) divided into 1000 ordinary shares of Tanzania Shilings Ten
hundred (Tsh.10,000/=) ‘each.

The share of company shall be under the control of the Board of
Directors and shall be subject to the provisions in that behalf of the Act
and the memorandum of association and, without prejudice to any
special rights previously conferred on the holders of existing shares of
class of shares may be issued with preferred, deferred or other special
rights, or such restrictions, whether in regard to divided, voting return of
capital or otherwise, as the company may from time to time by special
resolution determine, and any preference share may with the sanction
of a special resolution, be issued on the terms that is, or at the option
of the company is liable to be redeemed.

If at any time share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may be varied with the
consent in writing of the holders of three-fourths of the issued shares of
that class or with the sanction of an extra-ordinary resolution passed at
a separate general meeting of the holders of the shares of that class.
To every such separate general meeting the provision of these
regulations relating to general meeting shall mutatis mutandis apply.



Every person whose name is entered as a member in the register of
members shall without payment be entitled to a certificate under the
seal of the Company specifying the share or shares held by him or such
body 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 to issue more than one certificate, and delivery of a
certificate for a share to one of several joint holders shall be sufficient
to all.

The Company shall be entitled to treat the person whose name
appears upon the Register in respect of any share or shares as the
absolute owner thereof and shall not be under any obligation to
recognize any trust or equitable claim to or partial interest in such share
or shares whether or not it shall have express or other notice thereof.

If a share certificate is defaced, lost or destroyed it may be renewed
on payment of such fee, if any exceeding ten shillings, and as such
terms, if any, as fo evidence and indemnify as the Directors think fit.

(i) The Company shall have a first and paramount lien on every
share for all monies (whether presently payable or not) called or
payable at a  fixed time in respect of that share, and the
Company shall also have a first and paramount lien on all shares
standing registered in the name of any person for all monies
presently payable by him or his estate to the Company, but the
Directors may at any time declare any share to be wholly or in
part exempt from the provisions of this Article.

(i) The lien hereby conferred shall be attached to all shares
registered in the name of any person indebted or under liability
to the Company, whether he be the sole registered holder or be
one of several joint holders.

(i)  The Company's lien, if any, on a share shall extend to all
dividends payable thereon.

The Company may sell, in such manner as the Directors think fit, any
shares on which the Company has a lien, but no sale shall be made
unless some sum in respect of which the lien exists is presently payable,
not unfil the expiration of twenty-eight days after a notice in writing,
stating and amending payment of 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 time being of the shares.



13.

14.

16.

For giving effect to any such sale the Directors may authorize some
person to fransfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
any such transfer and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by
an irregularity or invalidity in the proceedings in reference to the sale.

The proceeds of the sale shall be applied in payment of such part of
the amount in respect of which the lien exist as is presently payable
and the residue shall be held (subject to a like lien for sums not
presently payable as existed upon the shares prior to the sale) by the
Company on behalf of the person entitled to the shares at the date of
the sale.

'CALLS ON SHARES

The Director may from time to time make calls upon the member in
respect of any moneys unpaid on its shares provided that no call shall
exceed one-fourth of the nominal amount of the shares, or be payable
at less that one month from the last call: and the member shall (subject
to receiving at least fourteen days' nofice specifying the time of
payment) pay to the Company at the time or times so specified, the
amount called in his shares. A call may be revoked or postponed as
the Directors may determine. If at any time there shall be joint holders
of a share, such joint holders of a share shall be jointly and severely
liable to pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the member shall pay interest upon
the sum at the rate of eight per cent per annum from the day
appointed for the payment thereof to the date of the actual payment,
but the Director shall be at liberty to waive payment of that interest
wholly or in part.

The provision of these regulation as to payment of interest shall apply in
the case of non-payment of any sum which by the terms of issue 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 virtue of a call dully 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
at the time of payment.
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The Directors may, if they think fit, receive from the member willing to
advance the same all or any part of the moneys so advanced (until
like same would, but for such advance become presently payable)
pay interest at such rate (not exceeding, without the sanction of the
Company in general meeting, six per cent), as may be agreed upon
between the member paying the sum in advance and the Director.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions hereinafter contained shares in the Company
shall be fransferable by written instrument in the common form
hereunder provided signed by both the transferor and the transferee,
and the fransferor shall be deemed to remain the holder of the share
until the name of the transferee is entered in the register of members in
respect thereof.

oA B i L S in consideration of the
sum  of Shs. paid to me by C. D. of
............................... (herein after called the said Transferee") do
hereby transfer to the said transferee the share (or shares) numbered
................... in the wundertaking called TAKAWEDO INVESTMENT
COMPANY LIMITED to hold unto the said transferee, subject to the
several condition on which | hold the same, and | the said transferee,
do hereby agree to take the said share (or shares) subject to the
conditions aforesaid. As witness our hands the .................. day of
.................................. 2010

Witness to the Signature of etc.

Save as is hereinafter provided, the Directors may in their absolute
discretion decline fo register any transfer of shares to a person whom
fhey do not approve not being already a member of the Company
and may also decline to register any transfer of shares on, which the
company has a lien. The Director may also suspend the registration of
fransfers during the period of fourteen days immediately preceding the
Annual General Meeting in each year.

The Directors may also decline to recognise any instrument of transfer
unless: -

(@) A fee not exceeding one hundred shilings is paid to the
Company in respect thereof.
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(c)

The instrument of transfer is accompanied by the certificate of
the shares to which Directors may reasonably require to show
the right of the transfer, to make the transfer and

The instrument of transfer is in respect of only one class of shares

If the Directors refuse to register a transfer of any shares, they shall
within two months after date of which the transfer was lodged with the
Company send to the ’_r_rc:nsferee notice of the refusal.

Share in the Company shall be transferred to a person who is not a
member of the company in the following manner:-.

()

(o)

Except where fransfer is pursuant to sub-article (g) hereof, the
person proposing to fransfer any share (hereinafter called a
“proposing transfer”) shall give notice in writing (hereinafter
called a “transfer notice"”) to the Company that he desires 1o
transfer the same. Such notice shall specify the sum he fixes as
the fair value, and shall constitute the Company his agent for the
sale of the share to any member of the Company willing to
purchase the share (hereinafter called *“the purchasing
member"”) at price so fixed, or at the option of the purchasing
member at the fair value to be fixed by the Auditor in
accordance with sub-article (e) hereof. A transfer notice shall
not be revocable except with the sanction of the Board. The
Transfer notice shall constitute an offer for sale of the number of
shares specified therein and the said offer shall be open for
acceptance in total by the purchasing number of members and
not in respect of only some of the shares stated in the transfer
notice.

The Board shall forthwith give notice to all the other members of
the Company of the number of the shares to be sold and the fair
value fixed by the proposing transferor and invite each of them
to state in writing within fourteen days from the date of the said
notice where he is willing to purchase any, and if so, what
maximum number of the said shares.

At the expiration of the said fourteen days the Board shall
allocate the said shares to or amongst the member or members
who shall have expressed his or their wilingness to purchase as
aforesaid and (if more than one) so far as may be necessary
pro-rata according to the number of shares already held by



(d)

()

(f)

them respectively (PROVIDED THAT) no member shall be obliged
to take more than the said maximum number of shares so
notified by him as aforesaid.

If the Company shall, within the space of twenty-eighty days
after being served with a transfer notice find a purchasing
member and shall give notice thereof to the proposing
transferor, he shall be bound upon payment of the fair value as
fixed in accordance with sub-article (2) or (6) hereof, to transfer
the share to the purchasing member.

In case any difference arises between the proposing transferor
and the purchasing member as to the fair value of a share, the
Auditor for the fime being or the Company shall on the
application of either party certify in writing the sum which in his
opinion, is the fair value, and such sum shall be deemed 1o be
the fair value and in so certifying the Auditor shall be considered
to be acting as an expert, and not as an arbitration, and
accordingly the Arbitration Act, shall not apply.

If in any case the proposing transferor, after having become
bound as aforesaid, makes default in transferring the share, the
Company may receive the purchase money, and the proposing
transferor shall be deemed to have appointed any one Director
or the secretary as his agent to execute a transfer of the share to
the purchasing member and upon the execution of such transfer
the Company shall hold the purchase in trust for the proposing
transferor. The receipt of the company of that purchase money
shall be a good discharge to the purchasing member and after
his name has been entered in the Register in purported exercise
of the aforesaid power the validity of the proceedings shall not
be questioned by any person.

If the Company shall not, within the space of twenty-eight days
after being served with a transfer notice, find a purchasing
member and give nofice in manner aforesaid, the proposing
transferor shall at any time within three months after the
expiration of the said twenty-eight days be at liberty, subject to
Articles 20 hereof, to sell and transfer the share to any person
whether he is a member of the Company or not.
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FORFEITURE OF SHARES

If member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the Directors may at any time
thereafter during such time as any party of such call of instalment
remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpaid together with an interest which
may have accrued.

The notice shall name a further day (not earlier than the expiration of
fourteen days from the date of the notice) on or before which the
payment required by the notice is to be made, and shall state that in
the event of non-payment at or before the time appointed the shares
in respect of which call is made will be liable 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 time thereafter, before the payment required by the notice has
been made, be forfeited by a resolution of the Directors to that effect,
and such forfeiture shall extend to any dividend in respect of any share
so forfeited not actually paid at the date of the said notice.

A forfeited share may be sold or otherwise disposed of on such terms
and in such manner as the Directors think fit, and at any time before a
sale or disposition the forfeiture may be cancelled on such terms as the
Directors think fit.

The member whose shares have been forfeited shall cease to be a
member in respect of the forfeited share but shall, notwithstanding
remain liable to pay to the Company all moneys which, at the date of
forfeiture were presently payable by him to the Company.

A statutory declaration in writing that the declaring is a Director 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 the consideration
if any, given for the share on any sale or disposition thereof and may
execute a fransfer of the share in favour of the person to whom the
share is sold or disposed of and shall not be bound to see to the
application of the purchase money, if any, nor shall his title to the share
be affected by any irregularity of invalidity in the proceedings in
reference to the forfeiture or expropriation, sale or disposal of the
share.
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The provisions of these articles as to forfeiture shall apply in the case of
non-payment of any sum which by the terms of issue of the amount of
the shares, or by way of premium as if the same had been payable by
virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

The Company may by ordinary resolution convert any paid-up share
into stock, and reconvert any stock into paid-up shares of any
denomination.

The holders of stock may fransfer the same or any part thereof in the
same manner and subject to the regulations as and subject to which
the shares from which the stock arose previously, or as near thereto as
circumstances admit, but the minimum shall not exceed the nominal
amount of the share from which the stock arose.

The holders of stock shall according to the amount of the stock held by
them, have the right, privileges and advantages as regards dividends,
opting at meetings of the Company and other matters as if they held
the share from which the stock arose, but no such priviege or
advantage (except participated in the dividends and profit of the
Company) shall be conferred by an amount of stock which would not,
if existing in shares, have conferred that privilege.

Such of the regulations of the Company are applicable to paid-up
share shall apply to stock, and the words “share” and “shareholder”
therein shall include “stock™ and “stock holder".

ALTERATION OF CAPITAL

The Company may from time to time by special resolution increase the
share capital by such sum, to be divided into shares of such amount,
as the resolution shall prescribe.

Subject to any direction to the contrary that may be given the
resolution sanctioning the increase of share capital all new shares shall,
before issue be offered to such persons as at the date of the offer are
entitled to receive notice from the Company general meetings in
proportion as nearly as the circumstances admit, to the amount of the
existing share to which they are enfitled. The offer shall be made by
nofice specifying the number of shares offered, and limiting a time
within which the offer, if not accepted, will be deemed to be declined,
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and after the expiration of that time, or on receipt of an intimation
from the person to whom the offer is made that he declines to accept
the share offered, the Directors may dispose of the same in such
manner as they think most beneficial to the Company. The Directors
may likewise so dispose of any new shares which (by reason of the
ration which the new shares bear to shares held by persons entitled to
an offer of new share) cannot, in the opinion of the directors be
conveniently offered under this article.

The new shares shall be subject to the same provisions with reference
to the payment of calls, lien, transfer, transmission, forfeiture and
otherwise as the share in the original share capital.

The Company may by brdinory resolution

(@) Consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares.

(b)  Sub-divide its existing shares, or any of them into shares of smaller
amount than its fixed by the memorandum of association,
subject, nevertheless, to the provisions of section 64(l)(d) of the
Act and

(c) Cancel any shares which, at the date of the passing of the
resolution have not been taken by person.

The Company may, by special resolution reduce its share capital in

any manner and with, and subject to, any incident authorised, and

consent required, by law.

GENERAL MEETINGS

A General meeting shall be held once in every calendar year at such
time (not being more than fifteen months after the holding of the last
preceding general meeting) and place as may be determined by the
Directors. In default thereof any member may call upon members or
cause a general meeting to be held in the same manner as nearly as
possible as that convened by the Directors, and shall be called Annual
General Meeting.

All general meetings other than the Annual General Meeting shall be
called extraordinary general meetings.
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The Directors may, whenever they think fit, convene an extra ordinary
general meeting and extraordinary general meeting shall also be
convened on such requisition, or, in default, may be convened by
such requisitionists, as provided by Section 134 of the Act.

NOTICE OF GENERAL MEETING

Subject to the provisions of section 134 (7) of the Act relating to special
resolution, twenty one days notice of the least (exclusive of the day on
which the noftice is served or deemed to be served, but inclusive of the
day for which nofice is given) specifying the place, the day and the
hours of meeting and, in case of special business, the general nature of
that business shall be given in manner hereinafter mentioned, or in
such other manner, if any as may be prescribed by the Company in
general meeting, to such persons as are, under the regulations of the
Company entitled to receive such notice from the Company, but with
the consent of all the members entitled to receive notice of some
particular meeting, that meeting may be convened by such shorter
notice and in such manner as those members may think fit.

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

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special, that is transacted at an
exfraordinary meeting, and also all business that is transacted at the
Annual General Meeting, with the exception of sanctioning «
dividend, the consideration of the accounts, balance sheets and the
ordinary report of the Directors and Auditors, the election of Directors
and other officers in place of those retfiing by rotation, and the
appointment and fixing of the remuneration of the Auditors.

No business shall be transacted at any General Meeting unless a
quorum of members is present at the time when the meeting proceeds
to business save as herein otherwise provided two members present in
person or by proxy shall be a quorum.

If within half an hour from the time appointed for the meeting «
quorum is not present the meeting, if convened upon the requisition of
members, shall be dissolved; in any other it shall stand adjourned to the
same day in the next week, at the same time and place, and, if at the
adjourned meeting a quorum is not present within half an hour from
the fime appointed for the meeting the meeting shall be dissolved.
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The Chairman, if any, of the Board of Directors shall preside as
Chairman at every general meeting of the Company.

If there is no such Chairman, or if at any meeting he is not present
within fifteen minutes after the time appointed for holding the meeting
the remaining Director (or alternate directors as the case may be) shall
choose one of their number to be Chairman of the meeting.

The Chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meefing) adjourn the
meeting from fime to time and from place to place, but no business
shall be transacted at any adjourned meeting other than the business
unfinished at the meeting from which adjournment took place. When
a meeting is adjourned for ten day or more notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as
aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hand and voting shall be by shares, that
Is one share one vote and a resolution shall be carried out by a simple
majority and declaration by the Chairman that a resolution had been
carried unanimously or by a particular majority or lost shall be
conclusive evidence of the fact.

An ordinary resolution of the Company determined without any
general meeting and evidenced by writing under the hands of all the
Directors or sole Director and of members of the Company holding in
the aggregate three-fourths of the issued shares of the Company shall
be as valid and effectual as an ordinary resolution duly passed at @
general meeting of the Company.

A member may vote in person, by proxy or by an authorised
representative and shall have one vote for each of which he is the
holder.

If at any time there shall be joint holders of a share, the vote of the
senior who tenders a votfe, whether in person or by proxy, shall be
accepted to exclusion of the other holders, and for the purpose,
seniority shall be determined by the order in which the name stand in
the register of members.



54. A member of unsound mind, or in respect of whom an order has been
made by any court having jurisdiction in lunacy, may vote, whether on
a show of hand or on a poll, by his committee, curator bonis, or other
person in the nature of a committee, or curator bonis, appointed by
the court and any such committee curator bonis or other person may,
on a poll, vote by proxy.

55.  No member shall be entitled to vote at any general meeting unless all
calls or other sums presently payable by him in respect of shares in the
Company have been paid.

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

57.  The instrument appointing a proxy shall be in writing under the hand of
the appointer or of his attorney duly authorised in writing or if the
appointer is a Corporation, either under the common seal or under the
hand of an officer or attorney so authorised.

58.  The instrument appointing a proxy and the power of attorney or other
authority, if any under which it is signed or a naturally certified copy of
that power of authority shall be deposited at the registered office of
the Company not less than forty eight hours before the time for holding
the meeting, or adjourned meeting, or taking of the poll at which the
person named in the instrument propose to vote and in default the
instrument or proxy shall not be treated as valid.

59.  An instrument appointing a proxy may be in the following form, or in
any other from which the Director shall approve.
| s e e R SR R s e TR TS being a member of TAKAWEDO

INVESTMENT COMPANY LIMITED do hereby appoint
......................................................... Bl cswoanmansinamas 08 Y Proey 6
vote for me and on my behalf at the Annual/Extraordinary General Meeting
of the Company to be held on the ... day
B s R A s 200___

Signed this day of 200

(Signature of Member)
BOARD OF DIRECTORS

60. The number of Directors and the names of the Directors shall be
determined in writing by the majority of shareholders. Until so
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determined, the number of Directors shall not be less than 2 and not
more than 7 and the first directors of the Company shall be: -

1. ALEXANDER EDMOND LUPINDO
2 WILLIAM EDMOND LUPINDO

The remuneration of the Director shall from time to time be determined
by Company in General Meeting.

In addition to their usual remuneration the Directors shall also be paid
such fravelling, hotel and other expenses as may reasonable be
incurred by them in the execution of their duties, including any such
expenses incurred in connection with their attendance at meeting of
Directors.

(a)  Any Director may appoint another director or any person who is
approved by the Directors, to be his alternate, to act in his place
at any meetings of the Directors at which he is unable to be
present. Such appointee shall be entitled, in the absence of his
appointer, to exercise all the rights and powers of a Director and
to attend and vote at meeting of the Director at which his
appointer is not personally present and where he is a Director, in
addition to his own vote. A Director may, at any time revoke
appointment of an Alternate appointed by him. The
appointment of an alternate shall be revoked, ipso facto, if his
appointer ceases for any reasons to be a Director. Every
appointment and revocation under this article shall be effected
by notice in hand of the appointer served on the Company and
on such Alternate Director.

(b)  The remuneration of an alternate Director shall be payable out
of the remuneration of his appointer and shall be such
proportion thereof as shall be agreed between them.

(c). An Alternate Director whose appointer is a member of the
Company shall, in the absence of a direction to the contrary in
the instrument appointing him, be entitled to receive notice of
and to vote at General Meetings of the Company as if he had
been appointed a proxy of his appointer under the provisions of
these articles.

(d)  The Directors, by resolution, or when there is only one Director in
addition to an absent Director who has appointed an Alternate,
may, by writing under his hand, remove an Alternate Director
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from office and copy of such resolution or of such writing, as the
case may be, shall be served forthwith upon such alternate
Director and upon his appointer who may then appoint another
alternate director in terms of sub-clause (a) of this article.

BORROWING POWERS

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

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who
may pay all expenses incurred in getting up and registering the
Company, and may exercise all such powers of the Company as are
not by the ordinance, or by these articles, required to be exercised by
the Company in general meeting, subject nevertheless, to the
provision being not inconsistent with the aforesaid regulations of
provisions, as may be prescribed by the Company from time to time in
general meetings, but no regulation made by the company in general
meeting shall invalidate any prior act of the Director which would have
been valid if that regulation had not been made.

The Board of Directors may from time to time entrust to and confer
upon the Managing Director or Manager all or any of the powers of
the Directors (except the power to make calls, forfeit shares or issue
debenture) as they may think fit but the exercise of all powers by the
Managing Director or Manager shall be subject to such regulation and
restrictions as the Directors may from time to time make and impose,
and the said powers may at any time be withdrawn, revoked or varied.

The board of Directors shall cause minutes to be made in books
provided for 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

Directors and of any committee of the Directors; and every
director present at any meeting of Director or committee of the
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Directors shall sign his name in a book to be kept for that
purpose.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated of the following events,
namely:

(a)  If he resigns by writing under his hand left at the office,

(b) If he is punished with imprisonment for a term exceeding six
months without the option of a fine;

(c) If he absents himself from the meeting of Directors for continuous
three meetings ‘without special leave of absence from the
Chairman;

(d) If he becomes insolvent or assigns his estate for benefit of his
creditors

(e) If he be found lunatic or becomes of unsound mind;

(f) If he shall pursuant to the provisions of the ordinance be
prohibited from acting as a Director;

(g) If he is dismissed or removed from office by his appointee in
accordance with article 61(3)

PROCEEDING OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn,
and otherwise, regulate their meetings as they think fit. Questions
arising at any meeting shall be decided by a majority of votes. In case
of an equdlity of votes the Chairman shall have a second vote.

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and unless so fixed, shall be
three Directors present either personally or by their alternates provided
that two of them are the appointees of the majority shareholders.

The Continuing Directors may act notwithstanding any vacancy in their
body, but, if so long as their number is reduced below the number
fixed by or pursuant to these articles, as the quorum of Directors, the
contfinuing Directors/Director may act for the purpose of increasing the
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number of Directors to that number, or of summoning a generdl
meeting of the company, but for no other purpose.

If at any meeting the Chairman is not present within fifteen minutes
after the time appointed for holding the same, the remaining Directors
can appoint one among their number to be Chairman of the meeting.

The Director may delegate any of their powers to committees
consisting of such members of their body as they think fit and any
committee so formed shall, in the exercise of the powers so delegated
confirm to any regulation that may be imposed of them by the
Directors.

A committee may elect a Chairman of their meetings, if no such
Chairman is elected, or if at any meeting the Chairman is not present
within five minutes after the time appointed for holding the same, the
members present may choose one of their members to be Chairman
of the meeting.

A committee may meet and adjourn as they think proper. Questions
arising at any meeting shall be determined by a majority of votes of
the members present, and in case of an equality of votes the mater in
guestion shall be referred to the Board of Directors.

All acts done by any meeting of the Directors or of a committee of
Directors, or by any person acting as a Director shall, notwithstanding
that it be afterwards discovered that there was any defect in the
appointment of any such Directors or persons acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

A resolution in writing signed by all the directors or by all the members
of a committee for the time being shall be as valid and effectual as a
resolution passed at a meeting of the Director, or as the case may be
of such committee duly called and constituted. Such resolution may
be contained in the document or more of the Director or members of
the committee concerned.
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SECRETARY

The Secretary shall be appointed by the Directors for such term, at
such terms, at such remuneration and upon such conditions as they
may think fit, and any secretary so appointed may be removed by
them. "

No person shall be appointed or hold office as a Secretary who is:

(@)  The sole Director of the Company; or

(b) A corporation sole director of which is the sole Director of the
Company

(c)  The sole Director of a corporation which is the sole Director of the
Company.

A provision of the Act or these regulations requiring or authorising a
thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as or in place of the Secretary.

DIVIDENDS AND RESERVE

The Company in General Meeting may declare dividends but no
dividend shall exceed the amount recommended by the Directors.

The Director may from time to time pay to the members such interim
dividends as appears to the Director to be justified by the profit of the
Company.

No dividend shall be paid otherwise than out of profits.

Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid
according to the amount paid on the shares, but if and so long as
nothing is paid up on any of the shares in the Company no dividend
may be declared and paid according to the amount 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 Directors may, before recommending any dividend, set aside out
of the profits of the Company such sums as they think proper as a
reserve or reserves which shall at the discretion of the directors, be
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applicable for meeting contingencies, or for equalising dividends, or
for any other purpose to which the profit of the Company 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 Director may from time to time think fit.

Any dividend may be paid by cheque or warrant sent through the post
to the registered address of the member or person entitled thereto orin
the case of joint holders to any one of such joint-holders at his
registered address or to such person and such address as the member
or person entitled or such joint holders, as the case may be, may
direct, every such cheque or warrant shall be payable to the order or
the person to whom it is sent or to the order or such other person as the
member or person entitled or such joint holders, as the case may be.

No dividend shall bear interest against the Company.

CAPITALISATION OF RESERVES

(@). The company in General Meeting may upon the
recommendation of the Director resolve that it is desirable to
capitalise any part of the amount for the time being standing to the
credit of any of the Company's reserve account or to the credit of the
profit and loss account or otherwise available for distribution, and
accordingly that such sum be set free for distribution amongst the
members who would have been entitled thereto if distributed by way
of dividend and in the same proportion on condition that the same be
not paid on cash but be applied either in or towards paying up any
amounts for the fime being unpaid on any shares held by such
members respectively or paying up in full unissued shares or
debentures of the Company to be allotted and distributed credited as
full paid up to and amongst such members in the proportion aforesaid
or partly in the one way, and partly in the other, and the Directors shall
give effect to such resolution PROVIDED THAT a share premium
account and a capital redemption reserve fund may, for the purpose
of this article, only be applied in the paying up of unissued shares to be
issued to members of the Company as fully paid bonus shares.

Whether such a resolution as aforesaid shall have been passed the
Director shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all allotments
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and issues of fully paid shares or debentures, if any, and generally shall
do all acts and things required to give effect thereof, with full powers
to certificates or by payment in cash or otherwise 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 all the members
entitled thereto into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of further
shares or debentures to 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
respective proportions of the profits resolved to be capitalised, of the
amount or any part of the amount remaining unpaid on their existing
shares, and any agreement made under such authority shall be
effective and binding on all such members.

ACCOUNTS

The Directors shall cause proper books of account to be kept with
respect to:-

All sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure take place;

All sales and purchase 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 affair and to explain
its fransactions.

The books of accounts shall be kept at the registered office of the
Company, or at such other place or places as the Director think fit and
shall always be open to the inspection of the Directors.

The Directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the company or any of them
shall be open to the inspection of members not being Directors and no
member (not being a Director) shall have any right of inspecting any
account or document of the Company except as conferred by statute
of authorised by the Directors or by the Company in general meeting.
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The Directors shall from time to time in accordance with Section 151 -
169 of the Act or any statutory modification thereof for the time being
in force, cause to be prepared and to be placed before the
Company in general meeting such profit and loss accounts, balance
sheets and reports as are referred to in that section.

The profit and loss account shall show, arranged under the most
convenient heads, the amount of gross income distinguishing the
several sources form which it has been derived, and the amount of
gross expenditure distinguishing the expenses of the establishment,
salaries and other like matters. Every item of expenditure fairly
chargeable against the year's income shall be brought into the
account so that a just balance of profit and loss may be laid before
the meeting, and in cases where any items of expenditure which may
in fairness be distributed over several years has been incurred in any
one year, the whole amount of such item shall be stated, with the
addition of the reasons why only a portion of such expenditure is
charged against the income of the year.

A copy of every balance sheet (including every document required by
law to be annexed thereto) with it to be laid before the Company in
general meeting, together with a copy of the auditor's report, shall not
less than seven days before the date of the meeting be sent to every
member of, and every holder of debentures of the company
PROVIDED THAT this regulation shall not require a copy of those
documents to be sent to any person of whose address the company is
not aware or to more than one of the joint holders of any shares of
debenture.

AUDIT

The Company shall at each annual General Meeting appoint an
Auditor or Auditors to hold office until the next Annual General
Meeting. :

A person or corporatfion other than the retiring Auditor shall not be
capable of being appointed Auditor at an Annual General Meeting
unless notice or an intention to nominate that person or corporation to
the office of Auditor has been given by a member to the company not
less than fourteen days before the annual general meeting and the
company shall send such notice to the retiring Auditor and shall give
notice thereof to the members not less than seven days before the
Annual General Meeting.
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The remuneration of the Auditors shall be fixed by the Company in
General Meeting. '

The Auditors shall be entitled to attend any general meeting of the
Company at which any accounts which have been examined or
reported on by them are to be laid before the Company and to make
any statement or explanation they desire with respect to the accounts

A notice may be given by the Company to any member either
personally or by sending it by post to him or to his registered address or
to the address, if any, supplied by him to the Company for the giving of
nofice to him.

Where a noftice is sent by post, service of the notice shall deemed to
be effected by the properly addressing, prepaying and posting (by
airmail if airmail services are available) a letter containing the notice,
and unless the confrary is proved to have been effected seven days
after its dispatch if addressed to a destination within Tanzania and
fourteen days after its dispatch in other cases.

The company may give a notice to the joint holders of a share by
giving noftice to the join holder named first in the register in respect of
the share.

Notice of every general meeting shall be given in the same manner
hereinbefore authorised to every member of the company except
those who (having no registered address) have not supplied to the
company an address for the giving of notices to them. No other
person shall be entitled to receive notice of general meeting.

SEAL

The seal of the Company shall not be affixed to any instrument except
by the authority of a resolution of the Directors and in the presence of
at least two Directors or Director and secretary or other person as
aforesaid shall sign every instrument to which the seal of the Company
is so affixed in their presence.

WINDING UP

If the Company shall be wound up the Liquidator may, with the
sanction of an extraordinary resolution of the company and having
due regard to the respective right of the holders of different classes of
shares to which special right are attached, divide amongst the
members in specie or kind the whole or any part of the assets of the



Company for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different
classes of members. The liquidator may, with the like sanction, vest the
whole or any part of such asserts in trustees upon such trustees for the
penefit of the contributors as the liquidator, with the like sanction shall
think fif, but so that no member shall be compelled to accept any
shares or other securities whereon there is any liability.

Every Director, agent, auditor, secretary and other officer for the fime
being of the Company shall be indemnified out of the assets of the
Company against the liability incurred by him in defending in such
capacity and proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted.

ARBITRATION

If and whenever any dispute or difference shall arise between the
Company and any of the members or their respective representatives
touching the construction or meaning of any of the Articles herein
contained or any act matter or thing made or done or omitted to be
done or with the regard to the rights or liabilities arising thereunder or
arising out of the relation existing between the parties by reasons of
these Articles or the Act, such differences shall (unless a sole arbitrator
be agreed upon) forthwith be referred to the arbitration of three (3)
arbitrators, one to be appointed by each party and the third to be
appointed by the first two (2) or in the event of failure to agree within
(Cap.15) or any other existing statutory modifications or re-enactments
thereof shall apply.
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