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IN AND OUT COMPANY LIMITED

Recelpt M
et

The name of the Company is " IN AND QUT COMPANY LIMITED” . .

2. The registered office of the Company will be situated in
the United Republic of Tanzania.

3. The objectives for which the Company is established are:-

3.1 To buy, sell, import, export, alter, prepare for market and
otherwise deal in all types of gemstones, precious and semi-
precious stones, jewellery, medals, fancy goods, gift articles, gold
and silver articles, curios and merchandise of all kinds whatsoever.

3.2 To carry on the business of mining generally and for this purpose
to purchase, to take on lease or in exchange or otherwise acquire
mining licences, concessions, lands, mines, mineral rights,
buildings, easements, rights and privileges, machinery, plant,
motor vehicles, aircrafts, appliances and other effects whatsoever
necessary to facilitate the activities of the company,

3.3 To search, prospect for and generally mine, smelt, cut, polish,

refine and deal in gemstones, precious minerals, exotic stones

diamonds, gold, ruby, tanzanite, silver and all kinds of precious
stones and minerals of any kind whatsoever obtained in Tanzania

and to acquire by purchase or otherwise mine, workings and

mining grounds, lands and property.
3.4 To act as traders, either as principals or agents, commission
agents, o buy, trade and deal in both wholesale and retail goods
and articles and to supply and distribute mining equipment and
related parts and accessories and to provide management and
technical services and other logistic support for reward to persons
or corporations undertaking mining or mineral exploration or
gemstones cutting, polishing, refining, or the preparation of the
same for marketing whether for export or otherwise.
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3.5 To carry on the business as land and mine owners, miners,
metallurgists, metal workers, bleach smiths, builders contractors,
engineers and to carry on any trade business of activity which in
the opinion of the directors of the Company may be

advantageously or conveniently carried on by the Company
independently of any of its business.

3.6 To search for, inspect, examine and explore, work, take on lease,
peg, purchase or otherwise acquire lands, and place which may
seem to the Company capable or possibly capable of affording a
supply of mineral oil, and to establish, thlhse and turn to account,
pumping stations, pipe lines and” fconiveniences 1
‘suitable for the purpose. To carry on th:: business of extracting,

pumping, transporting, purifying, and dealing in petroleum and
other mineral oils,

L]

3.7 To carry on all or any of the business of manufactures of and
dealers and workers in oil refinery and transportation thereol,
minerals of all kinds, cement, lime plasters whiting, clay, gravel,
sand minerals, coral, shell, earth, coke, fuel, artificial stone, and
builders requisites and conveniences of all kinds, and of engineers,
ship, barge, lighter and truck owners, quarry owners, builders,
general contractors and carriers.

3.8 To purchase, take on lease or otherwise own land or other
properties in Tanzania or elsewhere.

3.9 To sell, improve, manage, develop, lease, mortgage, pledge or
otherwise charge or encumber, dispose or turn to account or

otherwise deal with all or any part of the immovable or movable
property of the company.

3.10 To manufacture, buy, sell, exchange, alter, improve, manipulate,

prepare for market and otherwise deal in all kinds of plant,
machinery, apparatus, used and/or new electronic equipment and
other tools, utensils, new tyres, used spare parts, hardware and
other substances, materials and things whatsoever.

3.11 To carry on the trade or business of warehousemen, removers,

stores, packers and ecarriers of personal property of every
description.
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To design, construct, establish, open, acquire, maintain and carry
on factories, warchouses, shops, shop premises and similar
establishments of all kinds and in particular but without prejudice,
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to the generality of the foregoing retail shops for the sale and/or it
repair of any articles, goods or provisions, beverages, food staffs

and supplies, clothing and other articles or things from time to

time manufactured and/or dealt in by the Company or of or
employees of the Company or of any subsidiary and dwelling

houses or other accommodation for employees of the Company or

of any subsidiary.

To carry on business as carriers by land, sea or :air, and as railway
and tramway owners, harbingers, lighter men, warehousemen,
ship owners, transport contractors, builders and owners of aircraft F
“and vessels of ‘all kinds, locombtives, ‘Lyaction engines motors, =

wagons and rolling stock and as shipping agents and forwarders of
goods.

To carry on the business of transporters, transport, transport
agents, clearing and forwarding agents, clearing and forwarding
contractors, air travel and sea travel agents, chatterers and tourist
agents, to establish camps, buildings, health farms and
conveniences of all kinds for tourists, passengers and holiday

makers including hotel and lodging accommodation, guides and
reading rooms.

To carry on the business as traders, general merchants, suppliers,
wholesalers and retailers, exporters and to buy, sell, hire, let,
manufacture, prepare for market, barter trade exchange and
generally deal in all types of properties whether movable or
immovable, goods, agricultural products, articles and merchandise
of all kinds and to transact in any and every description of
merchandise, insurance and financial.

To carry on business of bureau de change buying and selling

foreign exchange, in cash or Travellers cheques of approved
currency by the Central Bank.

To carry on business of consumer and other enterprises financing
by extending credit facilities to consumers and to industrial,
commercial or agricultural enterprises by discounting mortgages of
documents and /or movable and immovable properties.

To engage in the business of an investment institution, mutual
funds, mortgage finance company and to carry on business as
custodian of money documents and valuables, safety deposits and
the like. ot CaRanbt t.:_p:'rmsmh
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3.19 To carry on the business of financial agents, to buy and sell by
order of and for the account of its customers shares, debentures,
debt instruments and all types of security and to make collections,

payments and transmission /remittances of money for the accounts
of customers.

3.20 To carry on the business of managing agents, adviser, consultant
or administrator of investment management, advisory or
investment accountants and to carry on the business of
commercial banking by accepting drafts and issuing letters of
credit, bills of exchange and other debt instruments by receiving
deposits which are subject to withdrawsby.cheqgu y'buyingand-— —--‘.iiﬁﬂ
selling foreign exchange and gold or silver bullion, by lending
money against personal property, by acquiring marketable
instrument or any person, firm, association or company in the
form of government securities or stones, bonds, notes or
debentures; and investing in equities of other companies which are
engaged primarily in activities allied to banking.

3.21 To carry on business of importers, retailers and distributors of
kerosene, petrol, motor sprit, mineral oil, crude ocil, petroleum,

lubricant oil, grease and all other kinds of minerals, petroleum and
allied products.

3.22 To carry on the business of supplying all types of office equipment,
machinery, stationeries, service and repair of all office equipment,
assembling and exporting the same; exhibiting, distributing,
renting and sales of all office decorations e.g. carpets, curtains,
and all material used in offices; to advice and plan office setting

and to engage in the business of office, industrial and
communication equipment.

3.23 To apply lor, purchase, or otherwise acquire and protect and renew
in any part of the world any patents, patent rights, brevets
dinvention, trade marks, designs, licences, concessions, and the
like, conferring any exclusive or non-exclusive or limited right to
their use, or any secret or other information as to any invention
which may seem capable or being used for any of the purposes of
the Company; or acquisition of which may seem calculated directly
or indirectly to benefit the company, and o use, exercise, develop,
or grant licences in respect of, or otherwise turn to account the
property, rights or information so acquired, and to expend money
in experimenting upon, testing or improving and such patents,
inventions or rights.
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3.24

3.26

3.27

3.28

3.29

‘property and liabilities of any. Comj

To acquire any such shares, stocks, debentures, debenture stock,
scripts, bonds, notes, securities, obligations, funds or loans by
original subscription, tender, purchase, participation in
syndicates, exchange or otherwise, and to guarantee subscription
thereof, and to exercise, and enforce all rights and powers
conferred by or incidental to ownership thereof, and to vary and
transpose from time to time as may be considered expedient any of

the company’s investments for the time being.
pany g

To acquire and take over the whule or any part of thﬂ business,

s, ey

business which the Company is @

possessed of any property or assets suitable for the purpose of the

Company.

To carry on all or any of the businesses of consultants in

marketing, management and information technology, to carry out

research work calculated to advance any business or activity which
the company is authorized to carry on, or in any way related to or
connected with any such business or activity to institute, promote
or undertake any educational work or training which may be
thought advantageous to the Company or conducive to the welfare
of its employees, to pay or contribute to the expense or such
research or education work or training as aforesaid, to employ or
engage persons to conduct and carry on the same and subscribe or
contribute to the funds or any institutions, society or organisation
(commercial or otherwise) which undertakes, promotes; conducts

or carries out any such research or educational work or training as
aforesaid.

To pay for any property or assets acquired by the Company either
in cash, fully or partly paid shares, or by the issue of securities or
obligations, or partly in one mode and partly in another and
generally on such terms as may be determined.

To lend money and/or guarantee the performance of the contracts
or obligations of any Company, firm or person, and the payment
and repayment of the capital and principal of, and dividends,
interest or premium on, any stock, shares and security of any
Company, whether having objects similar to those of the Company

or not, and to give all kinds of indemnities, and to make and
receive subvention payments.

To borrow or raise or secure the payment of money by bank
overdrafts, by mortgage, or by the issue of debentures or debenture
stock, perpetual, or otherwise, or in such other manner as the
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Company’s properties or assets, present and future, including its T
uncalled capital, and collaterally or further to secure any securities
of the Company by a trust deed or other assurarnce.

3.30 To issue and deposit any securities which the Company has power
to issue by way of mortgage or secure any such sum less than the
nominal amount of such securities, and also by way of security for
the performance of any contract or obligations of the Company or
of its customers or of any other company or person having dealings
with the Company, or in whose business or undertakings the

Company isiinterested. i aiasaais LSRRt s Suaa s E e e

"3.31 To draw._rﬁakc, accept, endorse, execute aﬁﬂ issues, chcqués.
promissory note, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

3.32 To sell, lease, grant licenses, easements and other rights over or in
other manner to deal with or dispose of the undertaking, property
and - assets of the Company or any part thereof for such
consideration as the Company may think fit, and in stock,
securities or obligations of any other Company, whether promoted
by the Company for the purpose or not.

3.33 To receive money on deposit with or without interest thereon.

3.34 To establish or promote, or join in the establishment or promotion
of, any other Company whose objects shall include the taking over
of any of the assets and liabilities of the Company or the promotion
of which shall be calculated to advance its interests.

3.35 To amalgamate with any other Company, whose objects are or
inchude objects similar to those of the Company.

3.36 To distribute any of the Company’s properties or assets among the
members in specie.

3.37 To do all such acts and things as are incidental or conducive to the
attainment of the above objects. 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 or not incorporated and whether not
existing or hereinafter to be formed.

3.38 It is furthermore 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
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limited or restricted by reference to any other paragraph or by any ‘
inference drawn from the terms of any other paragraph. i

4.  The liability of the members is limited.

5. The authorised share capital of the Company is Tanzanian
Shillings 10,000,000/= divided into 100 shares of Tanzanian
Shillings 100,000/= each with such rights, privileges and
‘conditions respectively attached ‘thereto’as may"be fro tim
time conferred by the regulations of the Company, with power to

increase and reduce the capital of the Company and to divide the

shares in the capital for the time being into several classes and to
attach hereto respectively such preferential, deferred, qualified or
apet:ial rights, privileges or conditions as may be determined by or
in accordance with the regulations of the Company and to vary,
modify or abrogate any such rights, privileges or conditions in

such manner as may for the time being be provided by the
regulations of the Company
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We, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a company in pursuance of
this Memorandum of Association and we respectively agree to take the
numbers of shares in the capital of the Company set opposite our
respective names.

Name, Address and Number of Signature of each
- Description of euh shares taken Subscriber
| Subscriber by ach ST~ RN £ T S TR
Subscriber -t
Mr. Rajesh William :
P.0. Box 21376 -
Dar-es-Salaam 80 e =
Tanzania.
Mrs. Abla Hassan ; .
P.O. Box 24538 f |
Dar-es-Salaam 10 A JIM,\__
Tanzania.
Mrs. Fatuma Hashim
P.O. Box 21400
Dar-es-Salaam 10 T“' «.
Tanzania. -}* S VL ARA
J
3™ carar Marel

Dated at Dar es Salaam this ....="....... day of G 2004.

Witness to the I.bowg_[
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THE COMPANIES ORDINANCE (CAP. 212)

COMPANY LIMITED BY SHARES S

IN AND OUT COMPANY LIMITED

In these Articles, unless inconsistent with the subject or context

“The Board” means the Board of Directors for the time being of the
Com pany,

“Dividend” includes bonds;

*Member” means the registered holder of a share or shares in the
Company:

“The Ordinance™ means the Compantes Ordinance (Cap. 212);

“The Seal” means the Common Seal of the Company;

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

Words denoting the singular include the plural and vice-versa and

words denoting the masculine gender include the feminine gender
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Word denoting persons include corporations, companies, L
partnerships, co-operative, societies and the like. |

2. The regulations contained in Table A of the First Schedule to the
Company Ordinance (Cap. 212) shall not apply to the Company.

3. The Company is a private company and accordingly:-
—p— r .&_iﬁihi;ﬂlii;i—;si*iiﬂ ke —fall-F'i—hiﬂimllh- ol | ‘fiﬁfiﬁ
a] the right to transfer sharc is restricted in a manner hereafter

prescribed;

b) the members of the Company (exclusive of persons who are
inn the employment of the Company) is limited to fifty;

* PROVIDED THAT, where two or more persons hold one or

more shares in the Company jointly, they shall, for the
purpose of this Article, be treated as a single member;

c) any invitation to the public to preseribe for any shares or
debenture of the Company is prohibited;

d) the Company shall not have power to issue share warrants

to bearer.

CAPITAL

4. The share capital of the Company at the date of registration of
these Articles of Association is Tanzanian Shillings 10,000,000/=
divided into 100 shares of Tanzanian Shillings 100,000 each.

5. Without prejudice to any special rights previously conferred on the
holder of any existing shares or class of shares, any share in the
Company may be issued with such preferred, deferred or other

special rights or such restrictions, whether in regard to dividend
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and the amount paid thercon, provided that in the case of joint
holders, the Company shall not be bound to issue more than one
certificate to each of the joint holders and delivery of such
certificate to any one of them shall be sufficient delivery to all.

10. If any such certificate shall be worn out, defaced, destroyed or lost,

it may be renewed on such evidence bemg produced as the
directors shall required and it it may be.

Case qu—wearmg.ﬁ,,

out or defacement on delwcr}' of the old ceruﬁcalc and in case of

destruction or loss on execution of such indemnity.

In case of destruction or loss, the member to whom such renewed
certificate is given, shall also bear and pay to the Company all
expenses incidental to the investigation by the Company of the

evidence of such destruction or loss and to such indemnity.

]

PROHIBITION OF DEALING IN COMPANY’S SHARES

11. The Company shall not give, whether directly or indirectly or
whether by means of a loan guarantee, the provision of security or
otherwise financial assistance for the purpose of or in connection
with the purchase or subscription made or to be made by any
person or for any shares in the Company or in its holding company
(if any) nor shall the Company make a loan for any purpose
whatsoever on the security of its shares or those of its holding
company (if any), but nothing in this Article shall prohibit

transactions mentioned in the proviso to Section 46(1) of the
Ordinance.

LIEN

12, The Company shall have & first and paramount lien on every share

for all money (whether presently payable or not called or payable at
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voting, return of capital or otherwise, as the Company may from

time to ime, by ordinary resolution, determine.

-

The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,

be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.
S e S e MR T R A SRR AR »

ALLOTMENT OF SHARES

Subject to the provisions of these Articles the shares shall be at the
disposal of the Directors, and they may (subject to the provisions
of the Ordinance) allot, grant option over or otherwise dispose of
them to such persons, on such terms and conditions, and at such
times as they think fit, but so that no share shall be issued at a
discount, except in accordance with the provisions of the

Ordinance.

CALLS ON SHARES

The directors may, from time to time, subject the provisions of
these Articles and to any conditions of allotment, made such calls
upon the shareholders in respect of all moneys unpaid on their

shares as they think fit. A call may be revoked or postponed as the
Directors may determine.

CERTIFICATES

Every person, whose name is entered as a member in the register,
shall be entitled, without any payment, to receive within two
months after allotment or lodgement of transfer or within such
other period as the condition of issue shall provide, a certificate

under the seal specifying the shares allotted or transferred to him

L ABKE i .- THISISA
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a fixed time) in respect of that share and the Company’s lien, if
any, on a share, shall extend to all dividends payable thereon.

TRANSFER OF SHARES

All transfer of shares may be effected by transfer in writing in the

usual common form, under hand only.

The instrument of transfer of a share shall be signed by or on
behalf of the transferor and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is

entered in the register in respect thereof,

The directors may, in their absolute discretion and without
specifying any ground, refuse to register a transfer of any share to
any person who, in their opinion, is undesirable in the interests of
the Company to admit to membership. No transfer shall be

registered if by any reason thereof the number of members would
exceed the limit hereinbefore prescribed.

The directors may refuse to register any transfer of a share where
the Company has a lien on the share.

If the directors refuse to register a transfer, they shall, within two
months after the date on which the transfer was lodged with the

Company, send to the transferee notice of the refusal.

The directors may decline to recognise any instrument of transfer
unless the instrument of the transfer is deposited at the office or
such other place as the directors may appoint, accompanied 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
transferor to make the transfer.
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TRANSMISSION OF SHARES

In case of the death of a shareholder, the survivors or survivor
(where the deceased was a joint holder) and the executor or
administrators of the deceased (where he was a sole or only
surviving holder), shall be the only persons recognised by the
Company as having any title to his shares, but nothing herein
contained shall release the estate of a deceased holder (whether
sole or joint) from any liability in respect of any share solely or
jointly held by him. '

Subject to any other provision of these Articles, any person
becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence as to his title
being produced as may from time to time be required by the
directors and subject as hereinafter provided, be registered himself

as a holder of the share or elect to have some person nominated by
him as the transferee thereof.

Subject to any other provision of these Articles, if the person so
becoming entitled shall elect to be registered himself, he shall
deliver or send to the Secretary, at the registered office of the
Company, a notice in writing, signed by him, stating that he so
elects. If he shall elect to have his nominee registered, he shall
testify his election by executing to his nominee a transfer of such
share. All the limitations, restrictions and provisions of these
Articles; relating to the right to transfer and the registration of
transfer of shares, shall be applicable to any such notice or

transfer as aforesaid, as if the death or bankruptcy of the member

had not occurred.
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22

24.

25,

A person becoming entitled to a share, in consequence of the death
or bankruptcy of a member, shall be entitled to receive and may
give a good discharge for all dividends and other moneys payable
in respect thereof, but shall not be entitled to receive notices of or
to attend or vote at meetings of the Company or, save as aforesaid,

to any of the rights or privileges of a member until he shall become
a member in respect of the share.

FORFEITURE OF SHARES

If any member fails to pay the whole or any part of any call on or
before the appointed date for the payment thereof, the directors
may at any time thereafter during such time as the call remains
unpaid or any part thereof, serve a notice on him requiring him to
pay such call or such part thereof as remains unpaid together with

any: accrued interest and any expenses incurred by the Company
by reason of such non-payment.

The notice shall name another date (being not less than fourteen
days from the date of the notice) on or before which such call or
any part thereof as aforesaid and all such interest and expenses as
aforesaid, are to be paid. It shall also name the place where
payment is to be made and shall state that in the event of non-
payment, on or before the time and at the place appointed, the

shares in respect of which such call was make will be liable to be
lorfeited.

Il the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may, at any time thereafter, before payment of all calls,

interest and expenses due has been made, may be forfeited by a
resolution of the directors to that effect.

17
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26. A lorfeiture of shares under the proceeding Article shall include all

dividends declared in respect of the forfeited shares not actually
paid before the forfeiture.

27. Where any share has been forfeited in accordance with these
Articles, notice of the forfeiture, by transmission as the case may
be, shall forthwith be given to the holder of the shares or the
person entitled to be holder of the shares and an entry of such

" notice having been given and D'i'fﬁé forfeiture wlﬂ:htﬂt date thereof
shall forthwith be made in the régistﬂr opposite to the entry of the
share; but no forfeiture shall be in any manner invalidated by any

omission or neglect to give such notice or to make such entry as
aforesaid.

28. Nm!:vithstanding any such forfeiture as aforesaid, the directors
may, at any time before the forfeited share has been otherwise
disposed of, permit the share so forfeited to be redeemed upon the
terms of payment of all calls, interest due upon and expenses

incurred in respect of the share and upon any further or other
terms they may think fit.

29. Every share which shall be forfeited shall thereupon become the
property of the Company and may be either cancelled or sold or re-
allocated or otherwise disposed of, either to the person who was
before forfeiture or entitled thereto or any other person, upon such
terms and in such manner as the Board shall think fit and
whether with or without all or any part of the amount previously
paid on the shares being credited as paid. The directors may, if
necessary and subject to the Provisions of the Act, authorise the

transfer of a forfeited share to any other person as aforesaid.

30. A person whose shares have been forfeited shall cease to be a

member in respect of the forfeited shares, but shall,
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notwithstanding, remain liable to pay to the Company all moneys
which, at the date of forfeiture, were presently payable by him to
i

the Company in respect of the shares, with interest thereon at

such rate equal to the prevailing prime lending rate of the bank,
but his liability shall cease if and when the Company receives
payment in full of the nominal amount of the shares plus accrued

interest thereon.
A statutory declaration in writing tha_t- the- declarant is a Director of
the Company and that a share in the Company has been duly
forfeited 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, through its Secretary,
may receive the consideration, if any, given for the above on any
sale or disposition thereof and may execute a transfer of the share
in i':-;:mur of the person to whom the share is sold or disposed of
and he shall thereupon be registered as the holder of the share and
shall not be bound to see as to the application of the purchase
money, if any, nor shall his title to the share be affected by any

31

irregularity or invalidity in the proceedings in reference to the

forfeiture, sales or disposal of the share.
The provisions of these regulations, as to the forfeiture, shall apply

32.
in the case of non-payment for any such share, by the terms of
issue of which it 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 been payable by virtue of a call duly made and notified.

INCREASE OF CAPITAL
The Company may from time to time, by Ordinary Resolution,
~THISIBA
niINAL

e 33.
increase the share capital by sums, to be divided into shares of
such amount, as the resolution shall prescribe.
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The Company, by the resolution increasing the capital, may direct
that the new shares or any of them be offered in the instance cither
at par or at a premium or {subject to the provisions of Section 38 of
the Ordinance) at a discount to all the holders for the time being of
shares, of any class or classes, in proportion to the number of
such shares held by them respectively or may make any other
provisions as to the issue of the new shares. In the absence of any
such direction or so far as the same shall not provide, the new
shares shall be at the disposal of the Board, which may offer, allot,

grant options over or otherwise dispose of them to such persons
and on such terms as it shall think fit.

Unless otherwise stated in the terms of the issue, 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 original share capital.
ALTERATION OF CAPITAL
The Company may by Ordinary Resolution:

a) 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 is fixed by the Memorandum of
Association, subject, nevertheless, to the provisions of

Section 51 (1) (d) of the Ordinance

c) Cancel any shares, which at the date of the passing of the
resolution, have not been taken or agreed to be taken by any

person and diminish the amount of its capital by the amount

of shares so cancelled.
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The Company may, subject to the Ordinance, by Special
Resolution, reduce its share capital and any capital redemption

fund in any manner as deemed necessary.
BORROWING POWERS

The directors may exercise all the powers of the Company to
borrow money and to 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 a
security for any debt, liability or obligation of the Company or of
any third party.

GENERAL MEETINGS

Subject to the provision of Section 112 of the Ordinance, General
Meetings shall be held at least once in every calendar year at such
timé not being more than fifteen months after the holding of the
last preceding General Meeting and at such place as may be
determined by the Board. Such General Meetings shall be called
“Ordinary General Meetings” and all other meetings of the
Company shall be called “Extraordinary General Meetings”.

The directors may, whenever

they think fit,
Extraordinary General Meeting and they shall, on the request in
writing of the holders of not less than one-tenth of the issued
capital of the Company, upon which all ecalls or other sums then

due have been paid, forthwith proceed to convene an Extraordinary

convence an

General Meeting and the provisions of Section 114 of the

Ordinance shall apply.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of Section 113 and 117 of the Ordinance,

twenty one days' notice at the least, inclusive of the day for which
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the notice is given, specifying the place, the day and the hour of
the meeting and in case of special business, specifying the nature
of the business, shall be given to such persons, as are entitled,
under the regulations of the Company, to receive notice from the
Company, PROVIDED that with the consent of all the members
entitled to receive notice of some particular meeting obtained in
writing, such meeting may be convened by such shorter notice and

in such manner as those members may think fit. mascias

The non-receipt of a notice of a 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
Extfaordinar}; General Meeting and also all business that is
transacted at an Ordinary General Meeting, with the exception of
the declaration and sanctioning of a dividend, the consideration of
the accounts, balance sheet and the ordinary report of the
directors and auditors, the election of directors and other officers
in the place of those retiring 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 personally present shall be a quorum. For the purpose of
this Article, being a member shall be deemed to be personally

present or represented by proxy.

If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the

requisition of members, otherwise than pursuant to Article 40,
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shall be dissolved; in any other case, it shall stand adjourned to
the same day in the next week, at the same time and place and if
at the adjournment meeting a quorum is not present within half an
hour from the time appointed for the meeting, the members

present shall be a quorum. It shall not be necessary to give notice
of any such adjourned meetings.

The Chairman, if any, of the Board of Directors, shall preside as
Chairman at every General Meeting of the 'Cnmpany;' If there is no
such Chairman or if at any meeting he is not present within fifteen
minutes after the time appointed for the meeting or is unwilling to
act as Chairman, the directors present shall choose one of their
numbers to act or if one Director only be present he shall preside
as Chairman. If no Director were present or if all directors present
decline to take the chair, the members present shall choose one of

their numbers to be Chairman.

The Chairman may, with the consent of any meeting at which a
quorum is present and shall, il so directed by the meeting, adjourn
the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting which the adjournment
took place. When a meeting is adjourned for ten days 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 hands, unless a poll is demanded,
before or on a declaration of result of the show of hands, by a

member présent in person or by proxy and entitled to vote and
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unless a poll is so demanded, a declaration by the Chairman that a
resolution has, on a show of hands, been carried or carned
unanimously or by a particular majority or not carried by a
particular majority or lost and an entry to that effect in the
proceedings of the Company shall be conclusive proportion of the

votes recorded in favour of or against such resolution.

49, I a poll is duly demanded, it shall be taken in such manner as the
Chairman directs and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll is demanded. A

- demand for a poll may be withdrawn at any time before the next
business is proceeded with.

50! In the case of an equality of votes, whether on a show of hands or
on a poll, the Chairman of the meeting at which the show of hands

takes place or at which the poll is demanded, shall be entitled to a
second or casling vote.

51. A poll demanded on the election of a Chairman or on a question of
adjournment, shall be taken forthwith. A poll demanded on any

other question, shall be taken at such time as the Chairman of the
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meetings directs, not being more than fourteen days from the date
of the meeting.

52. A demand for a poll shall not prevent the continuance of a meeting

for the transaction of any business other than the question on
which a poll has been demanded.

VOTES OF MEMBERS

53. On a show of hands, every member present in person shall have
one vote and for this purpose a person who is present as the
representative of a corporation shall be treated as if he was a

member present in person and on a poll every member prt:scnt Kl
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person or by proxy shall have one vote for each share of which he
is the holder.

No member shall be entitled to be present or to vote at any General
Meeting, cither personally or by proxy or as a proxy for another
member or to exercise any privilege as a member, unless all calls
or other sums presently payable by him in respect of shares in the
Company have been paid, whether such shares are held by him
alone or jointly with any other person or persons.

No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to
is given or tendered and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection 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 appeinting a proxy shall be in writing under the
hand of the appointer or his attorney duly authorised in writing or
if the appointer is a corporation either under seal or under the
hand of an officer or attorney duly authorised. A proxy need not be
a member of the Company. The instrument should thereafter be

annexed to the minutes of the meeting as evidence of the proxy.

Any corporation which is a member of the Company may, by
resolution of its directors or other governing body, authorise such
person or persons as it thinks fit to act as its representative at any
meeting of the Company or at any meeting of any class of members
of the Company and the persons so authorised shall be entitled to

exercise the same powers on behalf of the corporation which they
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sustained or incurred by him in the conduct of the Company's

business or in the discharge of his duties.
ARBITRATION

If and whenever any dispute or difference shall arise between the
company and any of the members or their respective
representatives touching upon 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 regard to the rights or liabilities
arising hereunder or arising out of the relations existing between
the parties by reason of these Articles or the Ordinance, such
differences shall (unless a sole arbitrator be agreed upon) forthwith
be referred to the arbitration of three arbitrators, one to be
app:;intcd by each party and the third to be appointed by the first
two or, in the event of failure to agree within thirty days the
procedure laid down in the Arbitration Ordinance (Cap. 15) or any
then existing statutory modifications or re-enactments thereofl
shall apply.
WINDING UP

With the sanction of a Special Resolution of the sharcholders any
part of the assets of the company including any shares in other
companies may be divided between the members of the company in
specic or may be vested in Trustees for the benefit of such
members and the liquidation of the company may be closed and
the company dissolved but so that no member shall be compelled

to accept any shares whereupon there is any Iiahility.
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We, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a company in pursuance of
this Memorandum of Association and we respectively agree to take the
numbers of shares in the capital of the Company set opposite our
respective names.

Name, Address and Number of Signature of each
Description of each shares taken Subscriber
Subscriber by each
Subscriber |

Mr. Rajesh William i
P.O. Box 21376 s &
Dar-es-Salaam 80 T ]
Tanzania.
Mrs. Abla Hassan
P.O. Box 24538 @l{]
Dar-es-Salaam 10 |
Tanzania. - '_L_,_[..»L""\-—
Mrs. Fatuma Hashim
P.O. Box 21400
Dar-es-Salaam 10 T
Tanzania. e o ‘WAL
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