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b)

d)

THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

YIELD INTERNATIONAL LIMITED

The Name of the company is YIELD INTERNATIONAL LIMITED
The Registered Office of the Company will be situated in Tanzania.

The Objects for which the Company is established is to carry on general commercial
business including but not limited to the following objectives:

To carry on the business of clearing and forwarding agents,
commission agents, transporters, freighters, haulers, customs bonded warehouse and
godown keepers, cargo and travel agents, insurance agents, tourist agents,
manufacturers' representatives, road contractors, cargo superintendents, packers,
machinery haulage specialists, warehousemen, engineers, electricians, motor cars,
cabs, omnibus, lorries, oil tank and coach proprietors and transporters, civil transport
contractors and transporters by any other means of conveyance of people and goods
in Tanzania and the neighbouring countries and in such other place or places as may
from time to time be determined by the company, engage in and or otherwise carry on
the business as transporters and transport agents, freight forwarders.

Carry on the business of transport of cargo, clearing Agents, Import
and Exports, Passengers running of omnibuses, Motor Car Sales, Motor Cars Delivery
and Vehicles of all kinds to and between such places and such lines as the Company
may think fit and Transport of Passengers and Goods and generally the business of
public and private conveyance properties and in general common carries by, land,
water railway and aircraft and to operate motor transport of all kinds including leasing

kinds.

To own, hire, operate transport facilities including trucks, lorries,
saloon cars, combies, carries, taxis, aero plane and ships including steamers, barge
boats and tug-boats for the express or implied purpose carrying or ferrying cargo,
passengers, tourist and to act as transport and general haulage contractors and
consultants, tour operators, travel agents, clearing and forwarding agents and to own,
lease or hire godowns, warehouses, bonded warehouses, goods sheds and seal like
facilities for the purpose of storing, preserving, packaging and repacking goods, cargo
and all other articles and goods whatsoever to facilitate transportation, air freight and
general delivery thereof whatsoever to customers and owners.

To carry on business of proprietors and or hirers of trucks, lorries,
cars, microbuses, self or chauffeur driven for transportation of passengers ar}d goods
within Tanzania and or in the neighbouring countries carry on business of
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manufacturers of species, yellow gram, grain and seed merchants and millers of al

types of food products.

To carry on the business of air transport of travellers with rq@uced
travellers with reduced mobility or

mobility or disabled passengers; escorting of | |
disabled travellers in the field of the air transport industry, arranging transport tft;k&ls
reduced mobility or

and travel seat reservations and sending services (0 travellers wit redu _
disabled travellers; transport services of travellers with reduced mobility or disabled

travellers from their homes to airport areas.

To carry on the business of marketing, services, consultancy and

selling of all types of information technologies, computer systems, conference systems,

telecommunication systems, security Systems, public address systems, data
communication and to train, research, install and after sale services of electronic

systems, voice and data networks and any other systems or components which the
company may think fit, necessary or incidental to this business.

To carry on the business as general traders, suppliers, importers,
exporters, refiners, stores, producers, suppliers and distributors of petroleum and its
products and to explore for, produce, refine, treat, distil. manufacture, smelt, store,
hold, transport, experiment with, market distribute, exchange, purchase, sell and
otherwise dispose of, import, export and trade, handle and generally deal In and
dispose of any and all kinds of petroleum products, oil, gas, lubricants and other
volatile substances, asphalt, ozokerite, sulphur, clays, bituminous substances, carbon,

carbon black, hydrocarbon and mineral substances.

To own, hire, operate transport facilities including trucks, lorries,
saloon cars, combies, carries, taxis, aero plane and ships including steamers, barge

boats and tug-boats for the express or implied purpose carrying or ferrying cargo,
passengers, tourist and to act as transport and general haulage contractors and

consultants, tour operators, travel agents, clearing and forwarding agents and to own,
lease or hire godowns, warenouses, honded warehouses, goods sheds and seal like
tacilities for the purpose of storing, preserving, packaging and repacking goods, cargo
and all other articles and goods whatsoever 1o facilitate transportation, air freight and

general delivery thereof whatsoever to customers and owners.

To engage and carry on the business of general engineering works,
civil works, electrical engineering, road constructions, buildings, maintainers of
dilapidated buildings, plumbing, furniture manufactures, suppliers and exporters,

residential and office furnishers and generally to be designers, fabricators and
importers of all kinds of gadgets whatsoever, to be timber processors, saw millers and
suppliers of all kinds of timber, to be hardware and building materials suppliers,

manufactures of electrical equipments and suppliers of same.

To carry on business of comman metal and their alloys; metal building
materials: transportable buildings of metal: materials of metal for railway tracts; non-
electronic cables and wires of common metal: ironmongery, small items of metal
hardware: pipes and tube of metal: safes; good of common metal etc.
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engines, grinding machines, flour
d engines, machine coupling and
s other than hand-operated;

To carry on business of all kinds of
mill machine, machine and machine tools; motors an
transmission components, agricultural implement
incubators for eggs.

al services, super cleaners, removal

iness of secretari
To carry on bus| d drainage systems contractors.

treatment of, and or garbage collectors, sewage an

' merchants, general store-keepers,
e andfor retail traders, dealers of

cutlery, ironmongery, turners and
cles and commodities of personal,
les, groceries, medicines, drugs,
otographic and other instruments,
generally in all

To carry on the business of genera
universal providers, importers, exporters, wholesa
piece wood, paints, hardware, glassware, crockery,:
other household fittings and requirements, otner aﬂ'
household use and consumption provisions, text
wines, spirits, liquors, chemical, surgical, option, photogr
apparatus and materials, motor vehicles, automo{::les and
manufactured goods of all types and merchandise of all kinds.

To carry on the business of establishing and running supermarlfets,
department stores, shopping malls, provision stores,_groceries and shops of all kinds
and description and generally to deal with such activities.

To carry on the business as insurance agents, commission agents,

brokers, importers, exporters, manufacturers, land and estate agents, tecl?nlcal
advisors, clearing and forwarding agents, managing agents, genergl buaness
consultants, garage and lake vessels, boat builders, petrol and service gtatlons
owners. motels camps safari lodges, cafes snacks refreshment rooms, licensed
victuallers, owners of recreation places and sports and amusements, all businesses

and trades incidental or similar thereto or required to be or capable of being carried on
in conjunction therewith.

To carry on the business of real estate agents, property managers,
and realty administrators of buildings, services of letting or valuation, builders,
contractors for construction works, renovation, decoration and demolition and to
purchase otherwise acquire land for houses, offices, workshops and building premises.

To carry on the business of garage proprietors and service station for

motor vehicles of all kinds, to carry on the safe keeping, cleaning, repairing, refuelling,
panel beating, spraying and the general care of motor vehicles, aircraft, machinery,

equipment and plant.

To purchase, take on lease and otherwise acquire for investment or
resale any estate, land, buildings, easements and other rights and interests in
immovable property or any tenure in Tanzania and elsewhere and to sell let or lease
exchange or otherwise dispose of or grant rights over any immovable property, belong
to the company.

To carry any other frade or business whatever which can in the

opinion of the Board of Directors be advantageously carried on by the Company in
connection with the above business or the general business of the company,
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To remunerate any person, firm or company rendering services fo this
company, whether by cash payments or by allotment to him or them of shares or
securities of the Company credited and paid in full or in part, otherwise.

To advance money to shareholders in the company, and other to the
purpose of enabling the person borrowing the same erect or purchase, or enlarge or
repair any house or building or to purchase the fee simple or any less estate or interest
in, or to take a demise for any term or terms of years of any freehold or leasehold
property upon such terms and conditions as the company may think fit.

To distribute among the members in pieces any property of the company, or any
proceeds of sale or disposal of any property of the company.

To act as agents or brokers, and as trustees for any person firm or company, and to
undertake and perform sub-contracts and also to act in any other business of the
company through or by means of agents, brokers, sub-contractors or others.

To obtain any provisional order, ordinance or act of Parliament for enabling the
Company to carry any of it is objects into effect, or for affecting any modification of the
Company's constitution, or any other purpose which may seem expedient, and to
oppose any proceedings or applications which may seem calculated, directly or
indirectly to prejudice the company's interest

To transact or carry on all kinds of Agency business and in particular in relation to
the investment of money, the sale of property, and the collection and receipt of money.

And it is hereby declared that: -

The word “company” in this clause, expect where used in reference to this Company,
shall be deemed to include any partnership or other body of persons, whether
corporate or incorporate, and whether domiciled in the United Republic of Tanzania or

elsewhere, and.

The object specified in each of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in no wise be limited or restricted (except
where otherwise expressed in such paragraphs) by reference to or inference from the
terms of any other paragraph or the name of the Company, sense as if each of the said
paragraphs defined the objects of a separate and district company.

The Liability of the Members is Limited.

The Capital of the Company is Shillings 150,000,000/= (one hundred and fifty million)
divided into 150,000 (one hundred and fifty Thousand) shares of Shillings 1,000/=
(One Thousand) each.

The Company shall have powers to increase its capital and to divide the shares in its
capital for the time being into several classes of stock or shares and to attach thereto
respectively such preferential, deferred or special rights, privileges, or conditions as
may be determined by or in accordance with the Articles of Association of the

Company.
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ubscribed, are desirous of being
| versons whose names and addresses are S e _
g?nagseinstzv: rcaona;::any, in pursuance of this Memorandum of Association, anfz we rerse;;erggieg
agree to take the number of shares in the capital of the Company set opposite our resp

names.

_

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

| — —_— i

LUSEKELO FAIDON KASONGWA 76500
| P.O.BOX 20266

DAR ES SALAAM
- = Sl e s

GLORY BETHUEL MATEMBA 15000
| P.O.BOX 20266

DAR ES SALAAM

o 2 e
Dated at...DARES SALAAM ... this ...20TH. Day of.....PECEMBER ...

Witness to the above signatures
Name
Signature

Postal Address

Qualification
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THE COMPANIES ACT NO. 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOC JATION
OF
YIELD INTERNATIONAL LIMITED

TABLE A EXCLUDE

e to the Company Act 2002 shall not

| ons i | First Schedul .
1. The regulations in Table A in the First =d or contained in these

apply to the Company, except so far as the same are repeal
Articles.

INTERPRETATION

e words standing

2. In these Articles, unless the subject or context otherwise requires, th '
the meanings set

in the first column of the table next hereinafter contained shall bear
opposite to them respectively in the second column thereof:

WORDS AND MEANINGS

a) “Articles”: these Articles of Association as originally framed or as altered from time to
time by Special Resolution;

b) “A Shareholder”: any holder from time to time of the Shares;

¢) “The Directors”: the directors for the time being of the Company present at a duly
convened meeting of the directors at which a quorumis present;

d) “The Office”: the registered office for the time being of the Company;

e) “The Act”: the Companies Act 2002 and every statutory medification and re-
enactment thereof for the time being in force;

3. The Company is a Private Company and accordingly; no invitation or offer shall be
made to the public (whether for cash or otherwise) to subscribe for any shares in or
debentures of the Company, nor shall the Company allot or agree to allot (whether for
cash or otherwise) any shares in or debentures of the Company with a view {0 all or

any of those shares or debentures being offered for sale to the public.

The Company may pay to any person a commission in consideration of his subscribing
or agreeing to subscribe, whether absolute or conditional, for any shares in the
Company: provided that such commission shall not exceed 10 per cent of the price at
which such shares are issued, or an amount equivalent to such percentage; and the
requirements of Section 56 of the Act shall be observed.
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a. The Directors may subjec

t to Article 48 hereof allot, grant options OVer, or olhgrwise
securities of the Company in accordance with the

deal with or dispose of any relevant
: persons and generally on such terms

provisions of these Articles and the Act (0 such

it the Directors think proper.
?nd o p of this article shall be

. The general authority conferred by paragraph (a)
conditional upon due compliance with Article 48 hereof and shal_l extend o the

amount of the authorized share capital of th

i The Directors shall be entitied under the general authority copferred by
any time before the expiry of such

paragraph (a) of this Article to make at | U
authority any offer or agreement which will or might require relevant securities

of the Company to be allotted after the expiry of such authority.

If two or more persons are registered as joint holders of any share, any one of sur:h
persons may give effectual receipts for any dividends or other moneys payable In

respect of such share.

No person shall be recognized by the Company as holding any share upon any trust,

and the Company shall not be bound by or required 1o recognized and equitable,
contingent, future or partial interest in any share or any right whatsoever in respect of

any share other than an absolute right to the entirety thereof in the registered holder,
except as by these Articles otherwise expressly provide or as required by law.

LIEN

 The Company shall have a lien on every share for all moneys (whether present
payable or not) called or payable at a fixed time in respect of that share, and the
Company shall also have a ien on all shares standing registered in the name of a
single person for all moneys 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. The Company's lien, if any on @ share shall extend to all

dividends payable thereon.

in such manner as the directors thin fit, any shares on which
"o sale shall be made unless some sum in respect of
which the lien exists is presently payable, nor until the expiration of fourteen days after

3 notice in writing, stating and demanding 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 sh
death or bankruptcy to the share.

ale the directors may authorise some person to transfer
thereof. The purchaser shall be registered as the

holder of the shares comprised in any such transfer and he shall not be found to see fo
the application of the purchaser money, nor shall his title to the shares be affected by

any irregularity or invalidity in the proceedings in reference to the sale.

. The Company may sell,
the Company has a lien, but

are. or the person entitled by reason of his

. For giving effect to any such s
the share sold to the purchaser

. The proceeds of sale shall be applied in payment of such part of the amount in respect
of which the lien exists as is presently payable, and the residue shall be held (subject
tg a like lien for sums not presently payable as existed upon the shares prior to the
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10.

1.

12.

13.

14,

15.

sale) by the Company on behalf of t
sale.

CALLS ON SHARES | i
The directors may from time to time make calls upon the members in respec Ul anytf
moneys unpaid on their shares, and each member shall (subject to receiving at leas
fourteen days notice specifying the time or times of payment) pay to the Company at
the time or times of specified the amount called in his shares. A call shal{ l?e deemed
to have been made at the time when the resolution of the directors authorising the call

was passed.

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

If sum called in respect of a share is not paid before or on the date appointed for
payment thereof, the person from whom the sum is due shall pay interest upon the

sum at bank rate prevailing from time to time from the day appointed for paym_ent
thereof to the time of actual payment, but the directors shall be at liberty waive

payment of the interest wholly or in part.

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

duly made and notified.

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

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

directors.

TRANSFER AND TRANSMISSION
Subject to the provisions hereinafter continued shares in the Company shall be
transferable by written instrument in the common form signed by both the transfer and
transferee, and the transferor shall be deemed to remain the holder of the share until
the name of the transferee is entered in the register of members in respect thereof

The directors may in their absolute discretion and without assigning any reason
therefore decline to register nay transfer of shares to any person whom they 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 alien. The directors may also
suspend the registration of transfers during the fourteen days immediately preceding
the ordinary general meeting in each year. The directors may decline to recognize any
instrument of transfer unless;-
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16.

1{.

18.

19.

20.

21.

(a) A fee not exceeding shillings two hundred and fifty is paid to the Company in

respect thereof, and |
(b)  The instrument of transfer is accompan ed by the certificate of the shares to

which it relates, and such other evidence as the directors may reasonably
require to show the right of the transfer to make the transfer.

If the directors refuse to register a transfer of any shares, they shall within two montl:ls
after the date on which the transfer was lodged with the Company send to the

transferee notice of the refusal.

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

recognized by the Company as having any title to the share.

Any person becoming entitled to a share in consequence of the death or bankru_ptcy of
a member shall, upon such evidence being produced as may from time t9 time be
required by the directors, have the right, either to be registered as a member in respect
of the share or, instead of being registered himself, to make such transfer of share as
the deceased or bankrupt person could have made; but the directors shall, in either
case. have the same right to decline or suspend registration as they would have had in
the case of transfer of the share by the deceased or bankrupt person before the death

or bankruptcy.

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

Every member or other person referred to in article 26 hereof who intends to transfer

shares (hereinafter called the vendor) shall give notice in writing to the board of his
ntention. The notice shall constitute the board his agent for the sale of the said shares

n one or more lots at the discretion of the board to members of the Company at a price
to be agreed upon by the vendor and the board, and in default of agreement, at a price

which the auditor of the Company for the time being shall certify, by writing under his
hand. to be in his opinion, the fair selling value thereof as between a willing vendor and

a willing purchaser.

Upon the price being fixed as aforesaid the board shall forthwith give notice to all the
members of the Company other than holders of employees’ shares of the number and
orice of the shares to be sold and invite each of them to state in writing within twenty-
one days from the date of the said notice whether he is willing to purchase any, and if

so, what maximum number, of the said shares.

In the event of the whole of the said shares not being purchased under article 28 lhp
vendor may, at any time within six calendar months after the expiration of the said
twenty-one days, transfer the shares not sold to any person (subject to article 17) and

at any price.

10

Scanned with CamScanner




22.

23.

24.

2.

26.

ar:

28.

If a member falls to pay any call or instalment of @ call, on the day appointed for
payment thereof. the directors may at any time thereafter during such time as any part

of such call or instalment -emains unpaid, serve a no |
so much of the call or instalment as 1S Unpaid,

have accrued.

The notice shall name a further day (not earlier tnan the expira_tion of fourteen qays
t-om the date of the nofice) on Of pefore which the payment required by the notice is to

be made, and shall state that in the event of non-payment at of before the time

appointed the shares in respect of which the call was made will be liable t0 be forfeited.

i the requirements of any such notice as aforesaid are not complied with, any share I
respect 0 which the noticé 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 dividends in respect of

any share s0 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 hefore a sale or disposition the

trfeiture may be cancelled on such terms as the directors think fit.

A person whose shares have been forfeited shall ceased to be a member in respect of
the forfeited shares, but shall notwithstanding, remain liable to pay to the Company all
moneys which, at the date of the forfeiture, were oresently payable by him to the
Company in respect of the shares, but his liability shall cease if and when the
Company receive payment in the full of the nominal amount of the shares.

The holders for the time being of four-fifths of tne issued shares in the Company shall
be entitled at any time o purchase ex dividend all or any of the shares held by any
member of the Company at a price equal to the sum paid up thereon and upon the
tender of that price by the holders of four-fiths of the issued shares to any otner
member for the shares held by him that member shall execute transfer of the shares to
the members by whom tne tender is made or their nominees in such shares and
proportions as they shall direct. If the member to whom the tender is made neglects or
refuses to accept the sum tendered or to execute transfers of the shares the Company
may on proof of his neglect or refusal accept and give a good discharge for the

moneys tendered on behalf of the member {0 whom the same shall have been

tendered, and the provisions of article 23 shall apply to the execution of transfer of the

shares and the registration of e members by whom the tender was made or thelr

nominees as owners of the said shares.

A statutory declaration in writing that declarant s a director of the Company, and that a
<hare in the Company has been duly forfeited or expropriated on a date sated in the
declaration, shall be conclusive evidence of the tacts 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

11
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29.

30.

31.

32.

33.

34,

35.

36.

37.

The provisions of these articles as to forfelture shall apply in

erson to whom the share is sold or
er of the share, and shall

if any, nor shall his titie
oceedings in reference

execute a transfer of the share in favour 9[ the p old
disposed of and he shall thereupon be registered as the NO
not be bound to see to the application of the purchase-money,

to the share be affected by any irregularity or invalidity in the pr
to the forfeiture or expropriation, sale o disposal of the share.

the case of non-payment of
3 fixed time, whether

| of share, becomes payable at
i I i o ; if the same had been

on account of the amount of the share, or by way of premium, as
payable by virtue of a call duly made and notified.

GENERAL MEETINGS |
The Company shall in each year hold a general meeting as its annual ge{neral meeting
in addition to any other meetings in that year, and shall specify the meeting as such In
the notices calling it, and not more than fifteen months shall elapse between the date
of on annual general meeting and that of the next Provided that so long as the
Company holds its first annual general meeting within eighteen months of its
incorporation, it need not hold it in the year of its incorporation or in the following year.
The annual general meeting shall be held at such time and at such place as the

directors shall appoint,

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

The directors may, whenever they think fit, convene an extraordinary general meeting.
If at any item there are not within the united republic of Tanzania sufficient directors

capable of acting to form a quorum, any director or any one member of the Company
may convene an extraordinary general meeting in the same manner as nearly as
possible as that in which meetings any be convened by the directors.

VOTES OF MEMBERS
On a show of hands every member present in person shall have one vote. On a poll
every member shall have one vote for each share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders;
and for this purpose seniority shall be determined by the order in which the names

stand in the register of member.

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 hands or on a poll,
by his committee, a curator bonus, or other person In the nature of a committee or
curator boons appointed by that court, and any such committee, curator boons, or
other person may, on a poll, vote by proxy.

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.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote

12
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38.
39.

40.

41.

42.

43.

not disallowed at such meeting shall be valid for all purposes. Any such'quection
made in due time shall be referred to the chairman of the meeting whose decision shall

be final and conclusive.
On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer or

his attorney duly authorized in writing, or if the appointer is a corporation, either under
the common seal, or under the hand of an officer or attorney so authorized. A member

shall not be entitled to appoint more than one proxy to attend on the same occasion
nor may a proxy vote except on a poll.

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 or 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 proposes to vote, and in default the instrument of

proxy shall not be treated as valid.

An instrument appointing a proxy may be in the following form, or in any other form
which the directors shall approve:-

.......................................................................... Limited

p Lo T AT S 2 ol AR AT o of, act. being a member of the .............c......... Limited,
hereby appoint .........ocevvcvnernnnnnn, .... of, act. as my proxy to vote for me and on my
behalf at the ordinary {or extraordinary, as the case may be} general meeting of the
Company to be held on the ..., 21 s e ekt b R and at any
adjourned meeting thereof’.

SIGNGT HUS civinisinsnmmemsrsismnsnsuans 5 R o TR 741 1 N N S T g

Signature of Member

Any corporation which is a member of the Company may by resolution of its directors
or other governing body authorize such person as it thinks fit to act as its
representative at any meeting of the Company and the person so authorized shall be
entitled to exercise the same powers on behalf of the corporation which he represents
as that corporation could exercise if it were an individual member of the Company.

DIRECTORS

The first directors shall be not less than two in number and shall be appointed by the
subscribers to the Memorandum of Association. Unless and until otherwise
determined by the Company by ordinary resolution the number of directors shall not be

less than two.

The names of the first directors of the company are as follows:

1. LUSEKELO FAIDON KASONGWA
2. GLORY BETHUEL MATEMBA

13
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44. (a) The remuneration of the directors shall from time

45.

46.

47.

(d)

49.

(b)  In addition to their usual remuneration

to time be determined by the

Company in general meeting.

the directors shall also be paid-such
onably be incurred by them in the

traveling, hotel and other expenses as may reas i min t
nses incurred In connection with

exercise of their duties, including any such expe
their attendance at meetings of director.

Any director any in writing appoint any person, who is approved by thg majority of t_he
directors, to be his alternate to act in his place at any meeting of the directors 10 w!nch
he is unable to be present. Every such alternate shall be entitled to notice of meetings
of the directors and to attend and vote there at as a director when the person
appointing him is not personally present, and where he is a director, to have a separate
vote on behalf of the director he is representing in addition to his own vote. A dlreqtor
may at any time in writing revoke the appointment of an alternate appointed by him.
Every such alternate shall be an officer of the Company and shall not be deemed {0 be
the agent of the director appointing him. The remuneration of such alternate shall be
payable out of the remuneration payable to the director appointing him, and the
proportion thereof shall be agreed between then. An alternate director need not hold

nay share qualification.

A director and alternate director shall not require a share qualification by nevertheless
shall be entitled to attend and speak at any general meeting of the Company and at
any separate meeting of the holders of any class of shares in the Company.

The Company may by extraordinary resolution remove any director before the
expiration of his period of office, and may by an ordinary resolution appoint another
person in his stead. An vacancy occurring in the board of directors may be filled up by

the Company by an ordinary resolution.

DISQUALIFICATION OF DIRECTORS

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

Resigns his office by notice in writing to the Company; or
Becomes bankrupt in this Territory or in any other territory which is declared to be a

reciprocating territory under section 147 of the bankruptcy Ordinance; or

Is found lunatic or becomes unsound mind; or
s punished with imprisonment for a term exceeding six months without the option of

fine; or
s requested in writing by all his co-directors to resign.

Any director or any Company of firm of which a director is @ member, may enter into
contracts with the Company and any director may vote as a director or shareholder in
respect of such contract and retain for his own use profits made by him under any such
contract; provided always that unless he be at the time sole director he must disclose
his interest to his co-directors before the contract is entered into by the directors, and if
he be at the time sole directors be interested contract the contract must be entered into
by the Company in general meeting, and before the contract is entered into, the
director or directors must disclose his or their interest to the meeting
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SECRETARY

the directors for such term, at such remuneration

‘ Il be appointed b /
0., -ThY Seupuiiey SRS 8 SoP : ay think fit and any Secretary so appointed may

and upon such conditions as they m
removed by them.

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

(a) The sole director of the Company; O
(b) A corporation the sole director of which is the sole director of the Company; O

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

52. A provision of the Companies Act 2002 or these regulations requiring or authprizing a
thing to be done by or to a director and the secretary shall not be satlsf_led by its being
done by or to the same person acting both as director and as, or in place of the

secretary.

THE SEAL

53.  The Director shall provide for the safe custody of the seal, which shall only be used by
the authority of the directors or of a committee of the directors or of a committee of the
directors authorized by the directors in that behalf, and every instrument to which the
Seal Secretary or by a second director or by some other person appointed by the
directors for the purpose but so that the directors may be resolution determine, either
generally or in any particular case, that the signature of any director may be affixed by
some mechanical means to be specified in such resolution, provided that the use of
such means is by such resolution restricted to certificates which have first been
approved for sealing by the Auditors, Transfer Auditors, Transfer Agents or Bankers of

the Company in writing.

DIVIDENDS AND RESERVE
54.  The Company in general meeting may declare dividends, but no dividend shall exceed

the amount recommended by the directors.

55 The directors may from time fo time pay to the members such interim dividends as
appear to the directors to be justified by the profits of the Company.

56.  No dividends shall be paid otherwise than out of profits.

57.  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 amounts paid on
the shares, but if and so long as nothing is paid up on any of shares in the Company
dividends may be declared and paid according to the amount of the shares. No
amount paid on a share in advance of call shall, while carrying interest, be treated for
purpose of this article as paid on the share.

58.  The directors may, before recommending and dividend, set aside out of the profits of
the Cqmpapy such Sums as they think proper as a reserve or reserves which shall, at
the discretion of the directors, be applicable for meeting contingencies, or for
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equalizing dividends,
be properly applied, and p
employed in the business of 1 |
than shares of the Company) 8s the directors

If several persons are e
give effectual receipts for any dividends payable On the

No dividend shall bear interest against the Company.

ACCOUNTS ' '
be kept with respect 10:-

The directors shall cause proper books of accounts to

ended by the Company, and the matters in respect

All sums of money received and exp
takes place.

of which the receipt and expenditure

All sales and purchases of goods by the Company; and The Assets and |

Company. Proper hooks of account means S

and fair view of the state of the Company’s affairs and {0 explain its transactions.

y,oratsuch

stered office of the Compan
to the

The books of accounts shall be kept at the reg
it and shall always be open

other place or places as the directors think
inspection of the directors.

The directors shall from time to time determine whether and to what extend and at
der what conditions Or regulations the accounts and booksS

what time and places and un
of the Company or any of them shall be open to the inspection of members not being
director) shall have any right of inspecting any

directors, and no member (not being a
account or book or document of the Company except as conferred by statue or

authorized by the directors or by the Company in general meeting.

The directors shall from time t0 time in accordance with the Act or any statutory
modification thereof for the time being in force, cause 10 be prepared and to be laid

before the Company in general meeting such profit an loss accounts, balance sheet,
group accounts (if any) and reports as are referred to in those sections.

et (including every document required by the law to be
s to be laid before the Company in General meeting before

the date of the meeting together either a copy of the auditors report, shall not less than
twenty one days be sent to every member of and every holder of debentures of, the
Company and to every person registered under regulation 19. Provided that the
requlation shall not require a copy of those documents to be sent to any member of
whose address the Company is not aware or to more than one of the joint holders of
any shares or debentures.
| - AUDIT

IAudlitors shall be appointed and their duties requlated in accordance with the law for
the time being governing the business of auditors, specifically of a company like this;

If a member has no registered address in Tanzania and has |
gl not supplied to the
Company an address within The Republic of Tanzania for the giving of ngfices to him
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68.

63.

70.

Fig b

2.

73.

74.

75.

a notice addressed to him. and displaced in the registered office of the company, shall
be deemed to do dully given on the day on which itis so displayed.

The company shall have powers to make rules, circulars, and regulations efc.
specifically for purposes of governing any matter or activity of the company.

NOTICES

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 (if has registered address in Tanzania,
to the address, if any, within Tanzania supplied by him to the Company for the giving of
notices to him. Where a notice is sent by post, service of the notice shall be deemed
affected by properly addressing, prepaying and posting a letter containing the notice

and, unless the contrary is proved, to have been effected at the time at which the latter
would be delivered in the ordinary course of post.

If a member has no registered address in Tanzania and has not supplied to the
Company an address within The Republic of Tanzania for the giving of notices to him,
a notice addressed to him, and displaced in the registered office of the company, shall
be deemed to do dully given on the day on which it is so displayed.

A notice may be given by the Company to the join holders of a share by giving the
notice to the join holder named first in the register in respect of the share.

A notice may be given by the Company to the persons entitled to a share ?n
consequence of the death or bankruptcy of a member by gending it through *the post in
a prepaid letter addressed to them by name, or by the title of representatives pf the
deceased, or trustees of the bankrupt, or by any like description, at the address_, |f any,
in the United Republic of Tanzania supplied for the purpose by the persons claunyng to
be so entitled, or (until such an address has been SO su'pphed) by giving the notice an
any manner in which the same might have been given if the death or bankruptcy had

not occurred.

| iven | hereinbefore
Notice of any general meeting shall be given In the same manner '
authorized toy(a) every member of the Company excepl those members who (having

no registered address

ithi tod Republic of Tanzania) have not supplied fo the Company an address |
mg t1t'1i?el"lrjnited Rpepublic of Tanzania for the giving of notices to them, (b)hevﬂ
person entitled to share inconsequence of death or bgnkrup!cy of a membe_r, W OEI u
for his death or bankrupicy, would be entitied to receive notice of the meeting at? d(::)
the auditors for the time being of the company. No other person shall be entitied 10

receive notices of general meetings.

vy ith the sanction of an
iqui e
Company shall be wound up the liquidator may, with- '
gxttrﬁ:rdina:r rgsolution of the Company a\nctlJ any other :ir:ckt:ﬁg tLZq::;zcl!et:}; ;23
ne Act 2002 divide amongst the members in SPECt

Caorrtn gfa mzsassets of the Company (whether they shall consist of pmpert¥ 9f th?J :aamne
Eind or not) and may, for such purpose set such val_ue as he deems fair uzhall bg
oroperty to be divided as aforesaid and may determine how such decision
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76.

| t classes of members. The Liquidator
| an the members or differen |
(T:T?;;?Evﬁr:nsaasnstieﬁ,e vest the whole or any Ii;m I?c:utitglea tgfsfvti?h":hteml?ltie:aﬂgtig?1 za(a;rl:
efit of the contributors as INe ,
g\{:r?f rff rt::]le sboer:hat no member shall be compelled to accept any shares or other

securities whereon there is any liability.

INDEMNITY | Rt
Subject to the provisions of the Companies Act 200.2 every director, rganag;:g slh - bé
agent, auditor, secretary and other officer for lr]e‘timelbemg of the or?p '):ren vy
indemnified any proceedings, whether civil or criminal, in which judgmentis g
favor or in which he is acquitted.

|8

Scanned with CamScanner

S



Names, Addresses, gﬁa
Description of Subscribers.

Number of shares | Signature ']

taken by each
Subscriber | ) g

L —————)

LUSEKELO FAIDON KASONGWA

P.0.BOX 20266
DAR ES SALAAM

GLORY BETHEUL MATEMBA

P.0.BOX 20266
DAR ES SALAAM

76500

15000 |

— —
i
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