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DECCA Medics Company Limited

1. The name of the Company shall be DECCA Medics Company Limited

2. The registered office of the Company will be situated on the mainland part of the
United Republic of Tanzania.

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

*1  to carry on the business of buying and selling, mport and export of all types
0f medical and laboratory equipments;

32 to camry on the business of providing health services included but not
limited to establish of health dispensaries, mobile clinics, hospitals, health
centers and all ather business related to the above field;

33 to carry on the business of buying and selling, mport and export or
otherwise acquire medivines/drugs products, pharmaceuticals products,
cnsmetics and all other business related to the above feld;

34 to cary on the business of sstablishment of pharmacentical indusiries
wordwide;

A5 tocarry on the business of operating health institutions;

3.6t carry on the business of advertising and promotion and engage i all
business related to the fiold:

3.7 o carry on the business of consultancy, counseling and general training
including such related finctions as seminars and short courses, workshops,
1EELdE]‘Shi]:r tramings, symposiums, educatiohal campaigns and educational
affairs in el kinds of fields of study and research works and all other related
wrorks;



38 toactasg manspert agents, insurance agents, clearing and forwarding apents,
mamfacturer’s representatives and as mporters and exporters agents,
wholesalors and retailurs;:

39w amalgamate with any other company, whose objects are or include
objerts similag to those of the com pany;

310 to distribute any of the com Pany’s property or assets among the members in
Specie;

311 to do all such acts and things as are incidental or conducive o the
attainment of the above objects. Tt i hereby declared that the word
"company” except where used i roforence fo the company shall be decmed
o indude any partnership, or other body of persons whsther incorporated
and whether not existing or hereinafter to be formed:

312 itis furthermore expressly declared that the intention i that the objects set
forth in each of the foreening paragraphs of this clause shall be construad in
the mest liberal way and shall in no way be limited or restricted by
reference Lo any ethor paragraph or by any inference drawn from the terms
ofany other paragraph.

4 The liability of the members is limited,

4. The authorized share capifal of the company at the date of registration of this
Memorandum of Association is Tansania Shillings One Billion Only (TZS
L000,000,000.000 divided into One Hundred Thousand Shares (100.000) Ordinal
shares of Taneania Shillings Ten Thousend Only (TZ5 10,000.00) each with
power fur the Company to inarease or reduce such capital and 0 divide the shares
m the capital for the time being, whether original or increased, in different classos,
and to attach thereto res ectively any preferential, deferred, qualified or spedal
rights, privileges or conj.}iﬁnns and so that unless the conditions of issue shall
Dtherwise exprassly declare every issue of shares, whether preference or otherwise,
or any such rights; privileges or conditions shall not be altered or modified except
i acoordan ca with Iic Articles or Association registered herewith,

We, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into o company in pursuance of this Memorandum of
Association and wes respectively agree to take the number(s) of shares in the capital of the
cOmpany sel opposite our respective names,



Names, Addresses and No. of Shares Signature(s)
Drescription of subscribers/ Taken of the
shareholdess ~ |subscribers/shareholders

GUSTAVIS DEUSDEDITH
LWAKAJENDE

P. 0. BOX 3336, 20,000 -‘T%almw:q i ¢
DODOMA | 3

- o7 i

BUSINESSMAN

GEORGE ADRIANO NYAMBUYA,
P. 0. BOX 3338, 20,000

DODOMA.
BUSINESSMAN [ 8

CASSIAN GA UDENCE MKUWA il
P. 0. BOX 3336, 20,000 E i
DODOMA. :

P. O, BOX 3334, 20,000
BODOMA.

BUSINESSMAN _ -1

CHARLES ABED RWAKILOMBA == @T ot

; 7t
Dated at. /a2 - f #,. futih] unﬂ-lr_-/’r ~.dayof .. /i'v* gy oo

Withess to the abov e sipnatures:

Mamer
Signature;
Craalification:

Dake:
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E The regulations in Part I Table "A" in the First Schedule to the Tatils “A* Mokt
Companies Act, No. 12 of 2002 shall not apply to the Company.  4pply

' 2, In these preconts, if not inconsistent with the subject or conleal,
" the words standing in the first column of the table next
7 hereinafter contained shall bear the meanings set opposite to
them respectively in the second eolumn thereof

j:= WORDS MEANINGS

“Act” The Companies Act, No. 12 of 22, and
every other enactment for the time being
: in foree concerning companies  and

. affecting the Company.

i “Dividend” Dividend and/or honus.

3 “Month™ Calendar month.
“Office™ The Registered Office of the Company,
“Presents™ These Articles of Acsociabon, as now

framed, or as from time to time altered by
' Spedal Resolution,

“Seal” The Common Seal of the Company.

“Wiiting” Unless the contrary intention appears,
“writing” shall be construed as including
references b printing, lithography,
photography, and other modes of



representing or reproducing words in a
visible form,

“Year” Calendar year.

The expressions "Debenture” and "Debenture holder” shall include
'‘Debenture  Steck” and "Debenture Stockholder’, and  the
expression “Secretary” shall include a temporary or assistant
Secrelary and any person appeinted by the Directors ko perform any
of the duties of the Secretary,

Save as aforesaid any words or exprossions defined in the Act shall,
if not inconsistent with the subject or context, bear the same meaning
in these presents.

The marginal notes are inserted for convenience only and shall not
affect the construction of these presents,

Words importing the singular number only shall include thie pluzal
and the converse shall also apply,

Wards importing males shall include females.
3. TheCompany is a private company and accordingly:-

fa)  the right to eransfer shares is restricted in manner
hereinafter prescribed.

(b)  the members of the wmpany (exclusive of persons
who are in the emplovment of the Company) is limited
tor Fifty, PROVIDED THAT, where bwo or more persons
hold one or more shares in the Company joinfly, they
shall, for the purpose of this Artice, be treated as a

single member:

ic}  any invitation to the public to subscribe for an v shares
or debentures of the company is prohibited;

{d}  the Company shall not have posver to issue share
warranits b bearer.

Frivate Cormpany
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SHARE CAPITAL

The authorized share capital of the company at the date of Share Capital

registration of this Memorandum of Assodation is Tanzania
Shillings One Billion Only (TZS 1L000,000,00000) divided
into One Hundred Thousand Shares {100,000) Ordinal shares
uf Tanzania Shillings Ten Thousand Only (TZS 10.000.00)
each.

LOANS BY THE COMPANY

No part of the funds of the Company shall be employed in the
purchase of or in loans upon the secunty of the Company’s
shares. The Company shall not, except as authorized by the
Act, give any financial assistance for the purpose of or in
«mnection with any purchase of share in the Company.

RIGHTS OF SHARES HOLDERS

Wilhout prejudice to any special rights previously conferred
on the holders of any shares or class of shares already issued
(which special rights shall not be modified or abrogated
excepl with such consent or sanction as is provided by article
7 below, any share in the Company (whether forming part of
the original capital or not) may be issued with such prelerred,
deferred or other special rights, ur such restrictions, whether
in regard to dividend, retum of capital, voting or otherwise,
25 the Company may from fime to time by ordinary
resolution determine, and subject to the provisions of the Act
the Company may issue Preference Shares which are, or
which at the option of the Company are to be, liable to be
redeemed,

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided inte different
classes of shares, the special rights attached to any class may,
subject v the provisions of the Act, be modifisd or abrogated,
cither with the comsent in writing of the holders of fhree-
tourths of the issued shares of the class, or with the sanction
of a Special Resolution passed at a separate General Meeting
of such holders (but not otherwise), and may be so modified
or abrogated eithier whilst the Company is a going coneern or
during or in contemplation of a winding up. To every such
separate General Meeting all the provisions of these presents
relating to General Meetings of the Company or to the

I'_'-::lrnpan}"'s. oW
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1.

proceedings thereat, shall mutatis mutandis, apply, except that
the necessary guorum shall be two persons at least holding or
representing by proxy one-half in nominal amount of the
issued shares of the class (but so that if at any adjourned
meeting of such holders a quorn as above defined is nal
present, those Members who are present shall be a quornm),
and that the kolders of sharvs of the class shall, on a poll, have
OnE vote in respect of every shares of the class held by them

respectively,
SHARES

Subject to the provisions of Artice a8, unissued shares chall
be at the dispusal of the Directors, and they may allot, grant
optons over,

or otherwise dispose of them to such persons, at such times,
and on such terms a3 they think proper, but so that no shares
shall be issued at a discount, except in accordance with the
Act.

In addition to all pther powers of paying commissions, the
Company (or the Directors on behali of the Cormnpany) may
exercise the powers of paving commissions conferred by the
Act, provided that the rate per ceni, ur the amount of the
commission paid or agreed to be paid, shall be disclosed in
the mancer required by the Act.and the mte of the
commission shall not exceed the rate of ten per cent {10%) of
the price at which the shares in respect of which the
commission is paid are issued or an amoeunt aguivalent
therete, The Company (or the Directors on behalf af the
Company) may also on any issue of shares pay such
brokerage as may be lawful,

Shares may be held in the Company in trust for beneficial
WL,

CERTIFICATES

Every persen whose name is entered as a Member in the
Register of Members shall be entitled without pavment to
receive within two months after allotment or lpdgment of
transfer (or within such other period as the conditions of issue
shall provide) one certificate for all his shares of an v one class
or several cerfificates each for one or more of his sharms Lps
payment of such sum, as the Directors shall from Hme to time
determine. Fvery certificate <hall be issued under the Seal
The certificate shall specify the shares or securitios o which it

Limissipd sharas
al the dispoeal of
Directiars

Fonver b pay
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14

relates and the amount paid up thereon. Provided that the
Compuny shall not be bound to register more Hhan three
persons as the joint holders of any shares (except in the case
b exequtors of trustees of a deceased Member), and, in case of
a share or shares held jointly by several persons, the
Company shall not be bound ko issue more fhan one
certificate therelore, and delivery of & certificate for a share 1o
one of several joint holders shall be suffident delivery to all
such holders,

If a share certificate were worn out, defaced, lost or
destroyed, it may be renewed on payment of such fee (if any)
and on such terms {if any) ac to evidence, indemnity and the
payment of out-of pocket exponses of the Company for
investigating evidence, as the Ditectors think fit.

LIEN

The Company shall have a first and paramount lien on every
shares for all moneys (whether presently pavable or not)
called or payable at a fived time in respect of such share; and
the Company shall also have a first and paramount lien and
charge on all shares (incduding fully paid shares) standing
registered in the name of each Member (whether solely or
jointly with others) for all the debts and liabilities of such
Member or his estate to the Company and that whether the
same shall have been incurred before or after notice tu the
Company of any equitable or other interest in any person
other than such Member, and whether the period for the
payment or discharge or the same shall have actually arrived
or nol and notwithstanding that the same are jomnt debis or
liabilities of such Member or his estate and any other person,
whether a Member of the Company or not. The Company's
lien (if any) on a share shall extend to all dividends payable
thereon but the Directors may at any time declare any share
fo be exempt wholly or partially from the provisions of this
Article.

The Company may sell, in such manner as the Directors think
fit, any share on which the Company has 4 hen, but no sale
shall be made unless a sum in respect of which the lien exists
is presently pavable, nor until the expiration of fourteen days
after a notice in writing, stating and demanding payment of
the sum precently payable, and grving notice of intenton (o
soll m detault, shall have been given to the halder for the time
being of the share or the person entitled by reason of his

Konewral of
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Lornpany's lien

Fiale of shures
sulapect b Hen



16,

18.

1%

death or bankruptey to the shares. For giving effect to any
such sale, the Directors may authorize some person to
transfer the shares sold to the purchaser thereof ‘The
purchaser shall be registerod as the holder of the shares
comprised in such lransfer, and he shall nol be bowul o see
Lo the application of the purchase money, nor shall his title to
the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

The net proceeds of such sale after payment of the costs of
such sale shall be applied in or towards payment or
satistaction of the debt or liahility in respect whereof the lien
oxists, so far ay the same is presently payable and any residue
shall {subject to a Like lien for debls or Liabilites not presently
payable as existed upon the shazes prior 10 the sale) be paid to
the person entitled to the shares at the time of the sale.

CALLS ON SHARES

The Directors may from bme to time make calls upon the
wlembers in respect of any moneys (whether on account of
the amount of the shares or by way of premium) unpaid on
their shares, provided that {except as otherwise fixed by the
conditions of application or allotment) no call on any shares
shall exceed one-fourth of the nominal amount of the share or
be payable at less than fourteen days from the last call, and
gach Member shall (subject to receiving at least fourteen days’
notice specifving the ime or tmes and place of payment) pay
to the Company at the time or times and place so specified the
amount called on his sharee. A call may be rovoked or
pustponed as the Directors may determine.

A call shall be deemed to have been made at the time when
the resolution of the Directors authorizing the call was
passed. A call may be made pavable by installments.

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

If a sum valled in respect of a share is not paid before or on
the day appointed for payment thereof, the person from
whom the sum i due shall pay interest on the sum fom the
day appointed for pavment thereof to the tme of actual
payment at such rate not exceedmg Ten per cent (10%) per
anniun, as the [rectors may determine, but tha Directors
shall be at liberty bo waive payment of such interest wholly or
i part,

Apolication of
proceeds of such
sale
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Time when mades
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Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on
account of the amount of the shares or by way of premium,
shall for all the purposes of these presenis be deemed ta be a
call duly made and payable on the date on which by the
terms of issue the same becomes payable, and in case of non-
payment all the relevant provisions of these presents as to
rayment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtae of
call duly made and notified.

The Directors may from Hme to ime make Arrangements on
the issue of shares for a difference between the holders of
stch shares in the amount of calls to be paid and in the times
ot payment,

The Directors may, if they think fi, receive from anv Memhber
willing to advance the same, all or any part of the moneys
tnpaid upon the shares held by him beyond the sums
actually ealled up thereon as a payment in advance of calls
Aand such payment in advance of calls shall extinguish, so far
as the same shall extend, the liability upon the shares in
respect of which it is advanced, and upon the moneys so
received, or so much thereof as from time to time exceeds the
amount of the calls then made upon the shares in respect of
which it has been received the Company may pay inberest at
such rate as the Member paving such sum and the Directors
Agres upon.

TRANSFER OF SHARES

(3}  Subject to the restrictions of these presents, all trancfory
of shares may be effected by transfor in writing in the
usual common form or in any other form in writing
under hand approved by the Directors,

(b)  The instrument of transfer of a share shall be in writing
and shall be signed by or on behalf of the transferor
and transferee, and the transferor shall be deemed to
remain the holder of the share until the name of the
transferce is entered i the Register of Members in
respect  thereof, provided that the Directors iy
tisporse with the execution of the instrument of
transfer by the fransferce in any case in which they
think fit in their discretion so 1o do.

S due on
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26.

The Director may, subject o compliance with  the
requirements of the Act as to advertisement, suspend the
registration of transfors at such time and for such periods as
they may from time to time determine, but so that such
registration shall not be suspended far more than Thirty days
N any year,

All instriments of transter, which shall be registered, shall be
refained by the Company but any instrument of transfer,
which the Directors may decline to register, shall on demand
be returned to the person depositing it with the Company.

The Directors may decline to recognize any instrument of
transfor unless:-

(@) Such fee, a5 the Directors may from time to time
require, is paid to the Company in respect therent: and

(b}  The nstrument of transfer is deposited at the Office or
such other place as the Direclor may appoint,
accompanied Dy the certificate of the shartes to which it
relates, and such other evidence as the Directors may
reazonably require to show the rght of the ransferor
to rake the tramsfer.

TRANSMISSION OF SHARES

In case of the death of a Member the survivors or survivor
where the deceased was a joint holder, and the executors or
administra tors of the deceased where hie was a sole or only
surviving holder shall be the only persons recognized by the
Company as having any title to his shares; but nothing herein
rontained  chall release the estake of a deceased holder
(whether aols or peint] from any lability in respect of any
share solely or joinily held by him.

Any person becoming enfitled o a share n consequence of
the death or bankruptcy of a Member may, upon such
evidence as to his tithe being produced as may from time to
time he recyuirad by the Directors, and subject as hersinafter
provided, either be registered himself as holder of the share
or glect ko bave some person nominated by him registered as
the transferes thereof,

[Mirector's refiszal
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30,

a1

If the person so becoming entitied shall elect to be registered
himself, he shall deliver or send to the Company a notice in
writing signed by him staling that he so olocts  1f he hall
elect o have his nominee registored, he shall testify his
election by exscuting to his nominee a transfer of sudh share.
All the limitations, restricons and provisions of these
presents relating to the right to transfer and the regristration of
transfer of shares shall be applicable to any such notice or
transfor as atoresaid as if the death or bankruptcy of the
Member had not occurred and the notice or bransfor ware a
transfer executed by such Member,

A person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall be entitled o receive
and may give a discharge for all dividends and other moneys
payable in respect of the shares, but he shall not be entitled to
receive notice of or to attend or vote af meetings of the
Company or, save as aforesaid, to any of the rights or
privileges of a Member until he shall have become a Member
in respect of the share, and should he fail either to transfor the
share or o elect (o be registered as a Momber in respect
thereof within sixty days of being required =o to do by the
Directors, he shall in the case of shares which are fully paid
up be deemed to have elected to be registered as a Member in
respect thereof, and may be registered ageordingly.,

FORFEITURFE OF SHARES

If & Member fails to pay the whole or any part of any call vr
installment of a call on the day appointed for payment
thereof, the Directors may, at any fime thereaftar during such
o as any part of such call or installment remains unpaid,
SErVe a notice on him

requining payment of 0 much of the call or installment a5 is
unpaid, serve a notice on him requiring payment of so much
of the call or installment as is unpaid, together with any
interost which may have accrued and all expenses which may
have been incurred by the Company by reason of such non-
payment.

TIhe notice shall name a further day (not being less than seven
days from the date of the notice} on or before which and the
place where the payment required by the notice is t be made,
and shall state that in the event of non-payment at or before
the time and at the place appointed the shares in respect of
which the call was made will be liable to be forfeited.
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i 34,

It the requirements of any such nokice as aforesaid are not
complied with, any share in respect of which such notice has
been given may at any fime thereafter, hofore payment of all
calls and interest and expenses due in epoct thereo! has
been made, be forfeited by a resolulivn of the Directors to that
etfect. Such forfeiture shall inchade all dividends dedared in
respect of the forfeited shares and not acally paid before
forfeiturne.

When any share has been forfeited in accordance wilh these
presents, notice of the forfeiture shall forthwith be given to
the holder of the share, or the porson entitled to the share by
transmission, as the case may be, and an entry of such notice
having buen given and of the forfeiture with the dake thereof
shall forthwith be made in the Register of Members oppusite
to the entry of the shares; but no forfeilure shall be in any
manner mvalidated by any accidental omission or neglect to
give such notice or to make such entry as aforesaid,

A forfeited share shall become the property of the Company
and may be sold, re-allotted or otherwiza disposed of, either
to the person who was, befure forfeiture, the holder thereof or
entitted thereto, or to any other person, upon such terms and
in such manner as the Dhrectors shal think fit, and at any time
before a sale, re-allotment or disposition, the forfeiture ey
be cancelled on such terms as the Diredors think fit The
Directurs may if necessary, authorize some person to transfer
a forfeited share to any such ather person as aforesaid,

A person whose ghares have been forfeibed shall cease to be a
Member in respect of the forfeited shares, but shall, not
withstanding the forfeiture, remain liable to pay to the
Company all moneys which, at the date of the forfeifiire, were
payable by him fo the Comparty in respect of the shares, with
mterest thereon as shall

be determined by the Directors from the date of forfeiture
until payment, but the Directors may waive pavment of such
interest etthor wholly or in part and the  Directors may
enferce payment without any allowance for the valug of the
shares al the time of forfeiture,

A statntory declaration in writing that the declarant is a
Director or the Secretary of the Company, and that 4 share
has been duly furfeited on the date stated in the declazation
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39

shall be conclusive evidence of the facts tharein stated as
against all persons daiming to be entitled o the zhare, and
such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale, re-
allotment or disposal thereol logether with the certificate of
proprietorship of the share under seal delivered o a
purchaser or allottee thereof shall (subject to the execution of
4 transter if the same be required) constituie a zond Htle to the
share, and the person to whom the shate is sold, reallotted or
disposed of, shall be repistered as the holder of the share and
shall riol be bound to see to the apphcation of the purchase
money [if any) nor shall his title to the share be affected by
any irregulacity or invalidity in the proceedings in reference
to the farfeiture, sale, re-allotment or disposal of the share,

INCREASE OF CAPITAL

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

The Company may by Ordinary Resolution direct that naw
shares, or any of them shall be offered in the first mstance,
either al par or at a premitum, to the then Members or to the
holders of any class of shares for the time being, in proportion
fo the number of shares or shares of the class or group held
by them respectively, or make any other provisions as to the
1s5ue of the new shares,

All new shares shall be subject to the provisions of these
presets with referonce to payment of calls, Iien, transfor,
fransmission, forfeiture and otherwise and, unless otherwise
provided in accordance with the poweers contained in these
presents, shall be Cirdinary Shares,

ALTERATIONS OF CAPITAL

The Company may by Ordinary Resslution-

fa)  Consolidate and divide all or any of its shawe capital
intey shares of lasger amount than its existing shares,

(b} Cancel any chares, wh ich, 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 jis
capital by the amount of the shares so cancelled,
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43.

EES

{t)  Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheloss, to the provisions of
the Act), and so that the resolution whereby any share
s sub-divided may determine thal, as between the
holders of the shares resulting from such sub-division,
ane ur more of the shares may have any such preferred
or other special rights over, or may have such deferred
rghts, or be subject to any such restrictions as
comparecd with the others as the Company has power
to attach to unissued or new shares.

And may by Special Resolution:-

(d)  Reduce its capital or any capital redemption reserve
fund or any share premium account in any manner
authorized by the Act.

The Company may by Ordinary Besolution convert any paid-
tp shares into stock, and reconvert any stock into paid-up
shares of any denomination.

The holders of stock may transfer the same, or any part
thereof in the same manner, and subject to the same
regulations as and subject to which the shares [rom which the
stock arose might previously to conversion have heen
transferred, or as near thereto as circumstances admit: and the
Directors may from time to time fix the minimum amount of
stock transferable but so that such minimuam shall not exceed
the nominal amount of the shaves from which the stock arose,

The halders of stock shall, according 1o the amount of stock
held by them, have the same rlghts, privileges  and
advantages as rogards dividends, voting at meetings of the
Company and other matters as if they held the shares from
which the stock arose, bul no such privileges or advantage
(except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred
by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage,

Such of the regulations of the Company as are apiplicable, to
paid-up shares shall apply to stock, and the words “share”
and "shareholder” thersin  shall include ‘“stock” and
“stockholder”,

Powear i =il
divide sharms

Poswrae b0 reduce
capital

Conversion irnha
stk

Righb of
stackbolders to
framaher stock

Othes dehits and
privileges af
stockhodders

Application nf
wertain
renrations to
stk and
stockhiolders

L



45.

47,

GENERAL MEETINGS

{a) A General Meeting shall be held as the Annual General
Meeting once in every year, at such time (within a
perind of not more than fifteen months aftor e
holdirngr of the last precedmg Annual General Meeting)
and place as may be determined by the Directors, The
Gieperal Meetings referred to in this Article shall be
called “Annual General Meetings”,  All General
Meetings other than Annual General Meetings shall be
called "Extraordinary Meetings",

(b)  Subject to the provisions af the Act a resolution
writing signed by or on behalf of all the sharcholders
for the time being entitled to receive nobice of and to
attend and vote al genceral meetings shall be as valid
and effective as if the same had been passed at a
general meeting of the Company duly convened and
held, and may consist of bwo or more documents in like
lorm each signed by or on behalf of one or more of the
shareholders. Likewise, a resolution of the members
entitled to receive notice of the meeting of the members
made by all the members in a teleconference or
videoconference shall be as valid and effectual as if it
had been passed at a meeting of all the members
provided that such ressiution shall thereafter be
reduced to writing and signed by the chairman and the
company secretary.

The Directors may call an Extraprdinary Meeting whenewver
they think fit and shall, on requisition in accordance with the
Act, proceed to convene an Hxtraordinary Mecting as
rocuired by the Act. In the case of Extmordinary General
Meeting called in pursuance of a reguisition, unless the
Directors shall have called such meeting, no business other
than that stated in the requisition, as the objecs of the mesting
shall be transacted,

NOTICE OF GENERAL MEETINGS

All maetinge of Members shall be called by twenty-one days’
notice in writing at the least. The notice shall be'exclusive of
the day on which it is served or deemed to be served and
exclusive of the day for which it is given, and shall specify the
place, the day, and the hour of meeting, and in case of special
business, the general nature of such business {and in the case
of a meeting convened for passing a Special Resolutivn, the
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miention to propese such resolution ay & Spedial Resofution),
and shall be glven In manner hereinafter mentioned to such
persons as are, under the provisions herein contained, entitled
to receive notices from the Company. With the consent fn
writing of all Members entitled to receive notices from the
Company, a shorter notice may convene a meeting and in
such manner as such Members may think fit

The accidental omission to give notice to, or the non-receipt of
notice by, any Member, shall not invalidate the proceedings at
any Leneral Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an
Extraoniinary Meeting, and also all business that is transacted
at an Annual General Meeting, with the exception of
declaring dividends, the reading and consideration of the
accounts and balance sheet and the ordinary reports of the
Directors and documents required to be annexed to the
balanve sheet, the election of directors and appointment of
Auditors and other officers in the place of those retiring by
rotation or otherwise, the fixing of the remuneration of the
Auditors and the wvoting of remuneration or extra
remuneration fo the Directors,

Any person entitied to be present and vote at a meeting may
submit any mesolution or amendment to the meeting
provided that at least five and not more than fourteen clear
days befure the day appointed for the meeting he shall have
served upon the Company a notice n writing signed by him,
containing the proposed resolution or amendment and stating
his intention ta submit the same.

Upon receipt of any such notice ag in the last proceeding
Article mentioned, the Secretary shall include in the notice of
the meeting in any case where the notice of intention is
recerved before the notice of the meeting i4 issued, and shall in
any other case issue as quickly as possible to the Members
notice that such resolution or amendments will be proposed.
Any resolution or amendment of which such notice has not
been given shall in the case of a resolution and may in the case
of an amendment be ruled out of order, and the ruling of the
Chairman shall be conchisive.
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No business shall be transacted at any General Meeting unless
@ quorum s present when the meeting proceeds to business;
save as herein otherwise provided three members present in
persan or by proxy shall be a quorum for all purposes

If within half an hour from the Hme appointed  for the
mevlig a quorum i not present, the meeting, if convened on
the requisition of Members, shall be dissolved, In any other
case it shail stand adjourned to the same day in the next week
at the same fime and place or to such other day and at such
other time and place as the Directors may determine, and if at
such adjourned meeting a quorum s not present within
fifteen minutes from the time appointed fur

holding the mesting, the Members present in person ur by
proxy shall be a quonur.

The Chairman of the Board of Directors shall preside as
Chairman at every General Meeting of the Company. [f at
any meeting the Chainman is not present within fifteen
minutes after the time appointed for holding the meeting, or
be unwilling to act as Chairman, the Menibers present shall
choose same Director, or if no Direclor be present, or if all the
Directors present decline to take the chair, they shall choose
sume Member present to be Chairman,

The Chairman may with the consentol any meeting at which
a quorum is present (and shall if so diracted by the moeting),
adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned
meeling except business which might lawfully have been
transacted at the meeting from which the adiournment took
place. When a meeting is adjourned for fourteen days or
more, notice of the adjourned meeting shall be given as in the
case o 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 o the vote of the
mesting shall be decided on a show of hands unless a poll is
[before or on the declaration of the result of the show of
hands) demanded by the Chairman or by at least two
Members present in person or by provy and entitled to vote,
or by a Member or Members entitled either by reason of their
awn holding or os representatives or as proxies, to cast one-
tenth or more of e votes which could be cast in respect of
that resolution if all persons entitled to vote thereon were
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present at the meeting [nloss 4 poll is =0 demanded, a
declaration by the Chairman tha a resolution has besn
cartied, or carried unanimously, or by a particular majority,
or lost, or not carred, and an entry to thal effect in the minuto
Pook shall be conclusive evidence of the fact without proof of
the number or proportion of the viles recorded in favor of or

against such resolution

I any vates shall be counted whicth eught not to have heen
counted, or might have beeq rejected, the error shall not
vitiate the resolution unless the came be pointed oul at the
Same meeting, ur at any adjournment thereof, and not in that

meeting ba of suffident magnitude to vitiate the resolution,

If a poll is dully demanded, it shall be taken at such Hme and
in such manner ineluding the use of pallot a7 voling papers
Or tickets) as the Chairman may direct, and the result of a poll
shall be decsned 1o be the resohution of the (meeting at which
the poll was demanded, The Chairman may in the ovent of 4
Poll, appomt scrutineers and may adjourn the meet ng to
SUme place and time fived by him for the purpose of dedaring
the result of the poll.  The demand for a poll may with the
corsent of the Chaicman of (he mecting be withdrawn.

In the case of an equality of votes, whether an a show of
hands or on a poll, the Chairman of the meeling at which the
show of hands takes Place or at which the poll is demanded
shall be entitled to a sacond or casting vote,

A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. No notige
need be given of 3 pall not taken immediately.

The demand for 3 poll shall not prevent the continuance of a
mecting for the transaction of any business other than the
question on which the pall has been demand ed,

VOTES OF MEMEERS

Subject 1 any special rights or restrictions as po voting

attached by or in aceordance with these presents to.any class
of shares, on a show of hands every Member who is presens
i peraon shall have one vote and gn a poll every member
wha is present jn person or by proxy shall have one vote for
every share of which he is the holder,

In the case of joint holders of 3 share, the vole of the seniar
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who tenders a vote, whether in person or by proxy, shall be
accepted to Lhe exclusipn of the votes of the other joint
holders and for this purpose seniority shall be dotermined by
the order in which the names stand in the Register of
Members.

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, curator bonis, or nther person in the nature of a
committee or curator honis appointed by such Court, and
such esmmities, curalur bonis or other person may on a poll
vole by proxy, provided that such evidence as the Ditectors
may require of the authority of the person claiming to vote
shall have been deposited at the Office not Jess than three
days before the time for holding the meeting,

Mo Member shall, unless the Directors otherwize determine,
be entitled to vote at a General Meeting either persomally ar
by proxy, or o exercise any privilege as @ Member unless all
calls or other sums presently payable by him in respect of
shates in the Company have been paid.

No objection shall be raised to the qualifications of any voter
except at the meeting or adjoumned meeting at which the vote
objected to is given or tendered, and overy vate nol
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
conclusve.

Votes may be given either personally or by proxy. On a show
of hands a Member {other than 2 corporation) present only by
proxy shall have no vote, but a proxy for corporation may
vote on a show of hands. A provy need not be a Member of

the Company.

Any corporation which is a Member of the Company may, by
resolution of its directors or other governing body, authorize
any person ko act as its representative at any meeting of the
Company or of any class of members of the Company, and
such representative shall be entitled to exercise the same
powers on behalf of the corporation which he represent as if
he had been an individual shareholder, including  power,
when personally present, to vote on a show of hands.
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The Instrument appointing a proxy shall be in writing under
i hand of the appeinter or of lis attorney duly authorized
in writing, or if the appointer is a corporation either tmder the
comman seal or under the hand of an officer or attorney so
authorized.

The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it is signed, or a
notarially cerbfied copy of such power or authority, shall be
deposited at the Office not less than twonty-four hours before
the time appointed for holding the meeting: or adjourned
mecting, or in the ease of a poll not less than bwenty-four
hours before the lime appointed for the taking of the pall at
which the person named in the nstrument proposes to vote,
and in default the instrument of proxy shall not be treated as
valid.

An mstrument of proxy may be in the usual commaon form or
in such other form as the Directors shall prescribe, The proxy
shall be deemed to include the right to demand, or join in
demanding, a poll, and shall (except and to the extent ta
which the proxy is spedally

directed to vote for or against any proposal) include power
generally fo act at the meeting for the Member giving the
proxy. A proxy, whether in the ususl or commean form or not
shall, unless the contrary is stated therson, be valid as well for
any adjourniment of the meeting as for the meeting to which it
relates, and niced nol be wilnessed.

A vole given in accordance with the terms of an instrument of
proxy shall b valid, notwithstanding the previous death er
Insanity of the principal or revocation of the proxy, or of the
authority under which the proxy was executed, or the transfer
of the share in respect of which the proxy is given, provided
that no intimation in writing of such death, insanity,
revocation or transfer shall have been recgived by the
Company at the Office before the commencement of the
meeting or adjourned meeting at which the proxy is used.
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DIRECTORS

Unless and until otherwise determined by the Company in a
General Moeting the Directors shall not be less than two nor
more than five in number. The first directors of the Company
shall be; -

L. Gustavus Deusdediih Lwakajende
z George Adriang Nyambuya

3. Cassian Gaundence Mkuwa

2 Charles Abed Rwakilomba

The Directors shall be paid out of the funds of the Company
by way of remuneration for their services, such sum as the
Company in General Mecting may from Lme to time
determine. The Directors shall also be paid all reasonable
traveling, hotel and other expenses mcurred by them in
connection with attending and retumning from  Board
Meetings or otherwise in cormection with the business of (he

Company.

Any Direclur who serves on any committes or whe devobes
special attention to the business of the Company or who
otherwise performs services which, in the opinion of the
Board, are outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way of
salary, percentage of profits or otherwise as the Board may
determine, which shall be charged as part of the Company's
ordinary working expenses.

Ihe office of a Director shall be vacated in any af the
ing events, namaly--

(@)  If {not being an Executive Director holding office as
such for a fixed term) he resigns his office by writing
under his hand left at the Office,

{B) If he has & receiving order made against him or
compounds with his creditors.

(e} Tf he be found Tunatic or of unsound mind.

(d)  If he be absent from meetings of the Directors for six
months without leave and the Directors resolve that, by
reason of such absence, his office be vacated.

(&)  Ifhe be removed from office pursuant to Article 52,
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A Director may hold any other office or place of profit under
the Company (other than the office of Auditor) and may aet in
a professional capacily for the Company in conjunchion with
his office of Director, on such lerms as to remuneration and
atherwise as the Board mav determine, and no Director or
ntending Director shall be disqualified by his office from
confracting with the Company, either with regard to his
tenure of any such other office or place of profit, or as vendor,
purchaser or otherwise, nor shall any such contract, or any
amitract arrangement entered into by or on behalf of the
Company in which any Director is in any way interested be
liable to be avoided, nor shall any Directur so contracting or
being so interested be liable tw acoount to the Company for
any profil realized by any such contract or arrangement by
reason of such Director holding that office, or of the Aduciary
relating thereby established, provided that the nature of the
interest of the Director in such contract or proposed contract
or arrangement be declared at the meeting of the Directors at
which the guestiom is first taken into consideration if his
interest then exists, or in any other case at the next meeting of
the Directors held after he became interested. A Director may
vole in respect of any contract or arrangement in which he is
interested and be counted in ascertaining whether a quorum
IS present, provided that he gives notice of the nature of his
interest in any such contract or arrangement in the same
manner ac aforesaid. A peneral notice given to the Board by a
Director to the effect that he is a member of or benefidally
interested in a specified firm or company and is to be
regarded as interested in any contraclts o arrangements
which may be made with that firm or company after the date
of such notice shall be sufficient declaration of interest under
this Article.

The Directors shall elect from amengst their own body a
Chairman of the Board of Direclors on such terms and for
such period (subject always to the provisions of these
presents) as they may think fit.

Subject tiy any provisions to the conbrary contained in the Act
or in these presents, the Directars may entrust fo-and confer
upan the Chairman and npon a Director holding any such
exeoutive office as aforesaid any of the powers exercisable by
them as Directors upon such terms and conditions and with
suuch restrictivns ds they think fit, and either collaterally with
or Lo the exdusion of thefr own powers, and mav from time to
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time revioke, withdraw, alter or vary all or any such powers,

The Company in General Meeting may fram time to time
mercases or reduces the number of Dinsctors,

The Directors shall by a resolutivom of the Beard have power at
any time, and from tme to lime, Lo appoint any person tobe a
Director, either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall
not at any time exceed the maximum number fixed by or in
accordance with these presents.

The shareholders may by an extraordinary resolution remove
any Director before the expiration of his pericd of office, and
may appoint another person in his stead.

POWERS OF DIRECTORS

The business of the Company shall be managed by the
Directars, who may exercise all such powers of the Company
as are mot by the Act or by these prosents required to be
exercised by the Company in the General Meeting, subject
nevertheless to any regulations of these presents, b5 the
provisions of the Act, and fo such regulations, being not
inconsistent with the aforesaid regulations or provisions, as
may be preseribed by Spedal Resolution of the Company, but
no regulation so made by the Company shall invalidate any
prior act of the Directors which would have been valid if such
regulation had not been made, The general powers given by
this Article shall not be limited or restricted by any special
authority or power given to the Directors by any other
Article.

The Directors may arrange that any branch of the business
carried on by the Company or any other business in which
the Company may be interested shall be carried on by ar
through one or more subsidiary companies, and they may on
behalf of the Company make such arrangements as they think
advisable for faking the profits or bearing the losses af any
branch or business so carried on or financing, assisting o1
suleidizing any such subsidiary company or guarantesing its
contracts, sbhgations or liabilities and they may

appoint, remove amd re-appoint any persons (whether
members of their own body or not) b act as directors,
executive Directors or managers of any such company or any
uther company in which the Company may be interested, and
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may determme the remuneration (whether by way of salary,
commission on profits or otherwise) of any person &o
appointed, and any Directors of this Company may retain any
reiineration so payable to them.

The Directors may from time to Hme and at any time by
power of attorney under the Seal appoint any company, firm
of persom or any (luctuating body of persons, whether
nominated directly or indivectly by the Directors, 1o be the
attorney or attorneys of the Company for such purposes and
with such powers, authoritivs and diserotions (not exceeding
those vested in or exercisabls by the Directors under these
presents) and for such period and subject to such conditions
as they may think fit, and any such power of attorney may
contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may
think ft, and may also authorize any such attorney to sub-
delegate all or any of the powers, authorities and discretion
vissted in him

The Company may exercise the powers conterred by the Act
with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors,

The Company, or the Directors on behall of the Compansy,
may cause to be kept in any part of the world in which the
Company transacts business, a Branch Register or Registers of
Members resident there and the Directors may (subject to the
provisions of the Act) make and vary such regulations as they
may think fit respecting the keeping of any such Register.

BORROWING POWERS

The Directors may raise or borrow for the purposes of the
Company’s business such sum or sums of money as they may
in their absolute discretion think fit. The Directors MYy Secure
the repayment or raise any such sums as aforecaid by legal or
equitable Mortgage or charge upon the whole or any part of
the property and assets of the Company, present and fufure,
mecluding its uncalled capital, or by the issue at such price as
they may think fit, of debentures and debenture stock either
charged upon the whole or any part of the property and the
assets (ncluding its uncalled Capital) of the Company or not
%0 charged, or in such other way as the Directors may think
expedienl.
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Subject o the provisions of Article 77 of these presents, a
Director of the Company may be or become a director or
other officer of, or otherwise interested in, any company
including but not limited to any company promaoted by the
Company or in which the Company may be interested as
shareholder or otherwise, and no such Director shall be
accomntable for any remuneration or other benefits received
by him as director or officer of, or from his interest in such
other company. The Board may also exercise the voling
power conferred by the shares in favor of any resolution
appainting it or any of its number, directors or officers of such
nther company. Furthermore, any Director of the Company
may vote in favor of the exerdse of such voting nghts in
manner aforesaid notwithstanding that he may be or be about
to become a director or officer of such other company and as
such or in any other manner is or may be interested in the
exerase of such voling rights in a manner aforesaid.

All cheques, promissory nobes, bills of exchange, and other
negohable or transferable instruments and all receipts for
moneys paid o the Company, shall be signed, drawn,
aceepted, endorsed, or otherwise executed, as the case may
be, in such manner as the Directors shall from time to time by
resolution determine.

PROCEEDINGS OF DIRECTORS

{a}  The Directors may meet together for dispatch of
business adjourn and otherwise regulate their meetings
as they think fit. Cuestions arising at any meeting shall
be determined by a majority of votes; the Chairman
shall have a second or casting vote. A [Mrector may,
and the Secretary on the requisition of a Director shall,
at any fime, summon a meeting of the Directors,

{t)  Any or all of the Directors or any members of a
committee or sub-committee of the Board may
parbicipate in 2 meeting of the Board or that comunithes:
or sub-committee by means of a conference telephone,
video conferencing o any commurication equipment
which alloavs all persons participating in the meeting to
hear and speak W0 cach other, A person so
participating shall be deemed to be present in person at
the' meeting and shall be entitled to vote and be
counted in the gquorum. Such a mooting chall be
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deemed to take place where the largest group of those
participating is assembled, or if there is no such group,
where the chairman of the meeting is prasent.

The quorum necessary for the transaction of the business of
the Directurs may be fived by the Directors, and unless so
fixed at any other number shall be not less than three.

The comtinuing Directors may act notwithstanding any
varancies in the Board, but if and an ||_'u'|g e the number of
Directors is reduced below the minigum number fixed by or
in accordance with these presents, the conbinuing Dircclors or
Director may act for the purpose of filling up vacancies in the
Board or of summoening General Meetings of the Company,
but not for any other purpose. I there be no Directors or
Directer able or willing to act, then any shareholder may
summen a General Meeting of shareholders for the purpose
of appointing Directors.

The Chairman of the Boacd shall preside at all meetings of the
Members. If at any meefing the Chairman shall be not
present within fifteen minutes after the tme appointed for
holding the same, the Directors present may choose one of
their members to be Chairman of the meeting.

A resolution in wriking, signed by all the Directors for the
time being, shall be effective as a mesoluton passed at a
meeting of the Dhrectors duly convened and held, and may
consist of several documents in the like form, each signed by
one or more of the Directors. Likewise, a resolution of the
Directors made by &ll the Directors in a teleconference or
videoconference shall be as valid and effectual  as if it had
been passed al a meeting of the Directors provided that such
resolution shall thereafter be reduced to writing - and signed
by the Chairman and Company Secretary.

A meeting of the Directors for the time being, at which a
quorum is present, shall be competent to exerdse all powers
and discretion for the time being exercisahle by the Directors.

Without prejudice and in addition to the MProvisions of Article
83, the Direclors may delegate any of their powers to
committees consisting of such number of members of their
hody as they think fit Any committee so formed shall in the
exercise of the powers so delepated conform B any
regulations that may be imposed on them by the Directors.
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The meetings and proceedings of any such committes,
cunsisting of two or more members, shall be poverned by the
provisions of these presents regulating the meetings and
proceedings of the Directars, so far as the same are applicable
and are not superseded by any regulations made by the
Directors under the last preceding Article,

All acts dome by any meeting of Directors, or of 8 committee
of Ditoctors, or by any person acting as a Director, shall as
regands all persons dealing in good faith with the Compary,
notwithstanding  that there was some defect i the
dppoinfment of any such Direclor, or person acting as
atoresaid, or that they or any of them were disqualified, or
had vacated office or were not entitled to vote, be as valid as
If every such person had been duly appointed, and was
qualified and had continued to be a Director and had been
entitied to vote,

ALTERNATE DIRECTORS

Any Director may at any time appoint any person approved
by the Board to be an Alternale Director of the Company and
may at any time remove any Alternate Director so appointed
by him from office. An Alternate Director sa appointed shall
not be entitled to receive any remuneration  from  the
Company or to appomt an Alternate, but shall otherwise be
subject to the provisions of these presents with tegard o
Directors. An alternate Director shall be entitled to receive
notices of all meetings of the Board, and to attend and vote as
d Divector at any such meeting at which the Director
appointing him is not personally present, and penerally to
perform all the functions of his appointer as a Director in the
absence of such appointer. An Alternate shall ipso facto cease
to be an Altemate Director if his appointer ceases for any
reason t0 be a Director. All appeintments and removals of
Alternate Directors shall be effected by writing under the
hand of the Director making or revoking such appointment
left at the office.

MINUTES
The Directors shall cause proper minutes to be made in books
to be provided for the purpose of all appolatments of officers
made by the Directors, of the procesdings of all meetings of
Directors and committees of Directors and of the attendances
thereat, and of the proceedings of all meetings of the
Company and all business transacked, resolutions passed and
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orders made at such mectings, and any such minute of such
meelings if purporting to be signed by the Chairman of such
meeting, or by the Chairman of the next succeading meeting
of the Company or Directors or committes, as the case may
be, shall be sufficient evidonce without any further proof of
the facts therein stated.

THE SEAL
The Seal of the Company shall not be affixed fo any
instrument except by the authority of a resolution of the
Board and shall be so affived in the presence of at least one
Director and the Secretary or some other person approved by
thet Board, both of whom shall sign every instrument to which
the Seal iz so affixed in their presence.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the
Lirectors for the purpose shall have power to authenficate
any documenis affecting the constitution of the Company
(including the Memorandum and Articlos of Association) and
any resolutions passed by the Company or the Board, and
any books, records, documents and accounts relating to the
business of the Company, and to certify copies thereaf or
extracts there from as true copies ur extracts, and where any
buoks, records, documents or accounts are else where than at
the Office, the Tocal manager or other officer of the Company
having the custody thereof shall be deemed to be a person
appointed by the Directurs as aforesaid.

DIVIDENDS

Subject to any special rights as to dividend attached o any
new class of shares in accordance with these presents, the
profits of the Company available for dividend and resolvad to
be distributed in respect of any financial year or other period
for which the Company's accounts are made up and
submitted 0 the Company in Ceneral Meeting ghall be
apportioned and paid to the Members accord ing to the
amounts paid on the shares held by them respectively during
any portion o portions of the periad in respect of which the
dividend iy paid but if any share is issued on terms providing
that it shall rank for dividends as from a particular date, such
share shall rank for dividends accordingly.
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No dividend shall be pavable except out of the profils of the
Company, or in excess of the amount recommended by the

Dhirectors,

Any General Meeling declaring a dividend miay reselve thal
fuch dividend be paid wholly ar in part by the distribution of
specific assets, and in particular of paid u p shares, debentures
OT debenture stock of the Company, or paid up shares,
debentures or debenture stock of any other company, or in
any one or more of such ways,

It and so far a8 in the opinion of the Directors the profits of
the: Company justify such payments, the Directors may pay to
the holders of any dass of shares interim dividends thereon of
such amounts and on such dates as they think fit,

My unpaid dividend, bonus or interest shall bear interest as
against the Company.

The Directors may retain any dividends and bonuses pavable
tn shares on which the Company has a lien, and miay apply
the same in or towards satisfaction of the debis, Labilities ar
engagements in respect of which the lien exists,

The payment by the Directors of any unclaimed dividend into
an unclaimed dividend account “shall not constiute the
Company a trustee in respect theroof and any dividend
unclaimed after a period of twelve years from the date of
declaration of such dividend shall be forfoitad and shall revert
to the Company.

It several persons are registered as joint holders of any share
any one of them may give effectiral receipts for any dividend
or uther moneys payable on or in respict of the share,

RESERVES

The Direclors may from time to time sct aside out of the
protits of the Company and rarry to reserve such sums ge
they think proper which shall at the discretion of thes
Direckors be applicable for meeting contingencies or for the
gradual liquidation of any debt or lability of the Company or
for repairing or mantaining the works plant and miachinery
of the Company ur for special dividends or bonuses o far
equalizing dividends or for any other purposes to which the
Profits of the Company may praperly be applied and pending
such applicabion may at the like diserstion cither be employed
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in the business of the Company or he invested in such
Invesiments (other than shares of the Company) as the
Uirectors think fit. The Directors may divide the reserve inta
such special funds as they think fir, and may consolidate into
one fund any special funds or any parts of any special funds
mte which the reserve may have been divided as Uhey think
fit. The Directors may also without placing the same to
reserve camy forward any profits which they may think it not
prudent o divide,

The Directors may establish a reserve to be called the Capital
Reserve, which shall not be available for dividend, but which
shall be available to mect depreciation or conbingencies or for
repairing, improving, or maintaining any property of the
Company or for such uther purposes as the Directors may in
their discretion think conducive to the interests of the
Company, and the Directors may invest the sums standing (o
the Capital Reserve in such investments as they think fit,
other than shares or stock of the Company, and may from
time to time deal with or vary such investments and dispose
of all or any part thereof will full power to employ the
Capital Reserve in the business of the Company, and that
without keeping it separate from the other assets and with
power 1o divide the said Capital Reserve into separate
accounts or funds if they think fit.

CAFPITALIZATION OF PROFITS AND RESERVES

Tha Company  in  Ceneral Meeting may, upun the
recommendation of the Directors, resolve that it is desirable
to capitalize any undivided profits of the Company not
required for paying the fixed dividends or Preference Shares
if any (including profits carried and standing fo the credit of
ANy IeServe or reserves or other spedal acommt), and
accordingly that the Directors be authorized and directed bo
appropriate the profits resolved o be capitalized to the
Members in the praportions in which such profits would have
been divisible amongst them had the same been applied in
paying dividends instead of being capitalized, and to apply
such profils on their behalf, either in or towards paying up
the amounts, if any, for the time being unpaid o any shares
held by such Members respectively, or in paying up in full
unissued shares, debentures or socurities of the Company of a
nominal  amounts equal to such profits, such shares,
debentures or securities to be allotted and distributed
credited as fully paid up, to and amomngst such Members in
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the proportion aforesaid, o partly in one way and partly in
the other.

ACCOUNTS

The Directors shall cause proper books of acount o be Kept
with respect to:-

(@y  all sums of money received and cxpended br the
Company and the matters in respect of which such
receipt and expenditure takes place:

(b)  all sales and purchases of goods by the Company; and
(€)  theassets and liabilitics of the Company.

The buoks of account shall be kept at the Office or at such
other place as the Directors think fit, and shall always be oper
o the inspection of the Directors. No Member (other than a
Director) shall have any right of inspecting any account or
book ar decument

of the Company exeept as conferred by the Act or authorized
by the Directors or by the Company in General Meeting.

The Directors shall ance at least in every year lay before the
Company in General Meeting a profit and loss account and a
balance shect contatning a general summary af the capital, the
assets, and the liabilities of the Company arranged under
sultable heads, both made up to a date not more than six
months before the meeting,

Every such balance sheet as aforesaid shall be signed on
behalf of the Board by two of the Directors, and shall have
attached to it a report of the Direclors as to the state of the
Company's affaics and the amount which they recommend tu
be paid by way of dividend to the Members, and the amount
(if any) which they have carried or propose to carry to the
Capital Reserve, Fund, general reserve or reserve account
shown specifically on the balance shest or to be shown
specifically on a subsaiquent balanes sheet. The balance sheet
shall also have attached or anreved o it, the Auditors' report
and such pther documents as the Act may reguirt.

AUDIT

The Company shall at each Annual General Meeting appoint
an Auditor or Auditors to hold office unbil the next ensiing
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Annual Genergl Meeting. The Auditar's report shall be road
before the Company at the Annual General Mecting and shall
be vpen to inspection by any Member The Auditors' dirkies
shall be regnlated in accordance with the Act.

No Director or other ollicer of the Company or any person
who is & partner of or in the smplovment of an officer of the
Company, or any corporation, shall be capable of being
appointed Auditor of the C ompany.

NOTICES

Any notice or document may be served by the Company on
any Member wherever resident either personally or by fax or
telex or by sending it through the post in a prepaid Jetter
addressed o such Member at his registered  address as
appearing in the Kegister of Members, provided that if sych
address is gutside Tanzania, such leter shall be sent by air
mail, In respect of joint holdings, all notices shall be glven io
that one of the joint holders whose name stands furst in the
Registor of Members, and notice 5o given shall be suffidont
notice to all the jaint holders,

Any notice or other document. i sont by telefax or e-maf
shall be desmed to have been served as soon as Hhe message
has boen transmitted, and i served by post, shall b deemerd
‘o have been  served Ninetysix hours after the letter
eontaming the same i posted, and i praving such servige it
shall be sufficen| tq prive that the letter cimlaining the notice
o1 duaimen| was properly addressed, stamped and posted.

Any notice or document deliverad or sent by post to or Jeft at
the remistercd address of any Member i pursuance of thece
presents shall, notwithstanding tha such Member be then
dead or bankrupt, and wwhethor or not the Company have
notice of his death or bankruptey, be deemed to have bosr
dnly sorved jn respect of any shame registered in the name of
such Member g5 sale or joint holder, and such service shall
for all purposes be deemed a sutficient service of such notige
or document on af) persons interested (whether jvintly with
or as claiming thraugh or under him) i the share,

WINDING —UP
i the Com pany shall be wound up (whether ta liquidation is
voluntary, ungder supervision, or by the Court), the liquidator
Ty with U authority of 4 Special Resolution, divide among
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the Members in specie or kind the whole or any part of the
assets of the Company and whether or not the assets shall
comsist of property of one kind or shall consist of Propertics
of different kinds and may for such purpose set such value as
he deems fair upon any one or more dass or classes of
property and may determine how such division shall be
tarried out as between the Members or different dasses of
Members, The Tiquidator may, with the like authority, vest
any part of the assets in trustees upon such trusts for the
Benefit of Members as the Liquidator with the like authority
shall think fil, and the liquidation of the Company may be
closed and the Company dissolved, but so that no
conttibutory shall be compelled o accept any shares in
respect of which there is a liability.

INDEMNITY
Subject t the provisions of the Act every Director, Managing
Agent, Auditor, Manager, Secretary or officer ar Servant of
the Company shall be entitled to be indempified by the
Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of
his duties or in relation thereto,

No Directots, Managing Agent, Auditor or other officers of
the Company shall be liable for the acts, receipts, neglects or
defaults of any other Divector or Offfeer, or for joming in any
receipt or other act for conformity or fur any loss or expense
happening to the Company through the insufficiency or
deficiency of title to any property acquired by oeder of the
Direclors for or on behalf of the Company, or for the
insufficiency or deficiency or any security in or npon which
any of the moneys of the Company shall be invested, or for
any loss or damage arising from the bankruptcy, insolvency
or tortuouns act of any person with whom an y IMEMEYs,
securities or effects shall be deposited, or for any loss
occasioned by any error of judgment, omission, default sr
bversight an his part, or for any other loss, damages or
misfortune whatsoever which shall happen in relation to the
execulion of the duties of his office or in relation therets,
unless the same happen through his mwn dishonesty,
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Name:;
Signature:
Chialificabon:

Diate:

Names, Addresses and
Drescription of
subscribers/shareholders

GUSTAVUS DEUSDEDITH
LWAKAJENDE
F. 0. BOX 3336,

DODOMA.
BUSINESSMAN

GEORGE ADRIANO NYAMBUYA,
P. 0. BOX 3336,

DODOMA.
__ BUSINESSMAN

CASSIAN GAUDENCE MKUWA
P. 0. BOX 3336,
DODOMA.

BUSINESSMAN

CHARLES ABED RWAKILOMBA
P. 0. BOX 3335,

DODOMA.
BUSINESSMAN

-

Witness to the above signatures

Moo of Shares :
. Signature(s)
Taken of the Subseribers
/shareholders 10N
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