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rHE COmPAN|ES ACI,2Ur2 (ACI ilo.l2)

COTiPANY UfiiITED 8Y SHARES

raEilo*AlrD* oF 
^ssslABorl

OF
KIU MEDAIR AVIAIION COA'iPANY UMIIED

Tte nome of the compony is l(llJ MEDAIR AVIAIION COMPAIIIY tfiilIIED.

The registered office of the compony will be situoted in the United Republic of Tonzonio.

The objecls torwhich the compony is estoblbhed cre:

[ol To corry on scenic flights

{b) To corry on octiviiies on hozord or dlsoster rescue ond seorch

(c) Monoging olt VtP tronstes with ourreliable networks

(d) Corryingonollhospitoloctivities

(e) To monufocture, repoir, mointoin, buy, sell, toke on leose, leose, chorter, h're, let on hire
ond deolin oeriolconveyonces of oll kinds ond ollcomponeni ports, fittings ond
occessories therefar

To ocquire, provide, toke on leose, let, mointoin ond use oerodromes, londing stotions,
norfurs, Eprogies, or:d oll other buriHingn orrd €lccommod'cttion suitable fs or inckJentol to
the oeriolconveyqnce of possengers ond goods qnd for or [n relotion to the buiness of
oeriol conveyonce.

To corry on oll or ony business of trovel ogents, tronsport, cortoge ond houloge
controclors, goroge proprietors, owners ond choiterers of rood vehicles, oircroft ond ships
tugs. borg,eo ond kts of evel.y deecription; lighfer rnen ond coniers of good possangers
by rood. roil woler or oir, cormine, cortoge controctors ond ogent, forwording, tronsport
ond commission ogents, customs ogents, stevedores, horbingers, corgo superintendents,
pockets, four kovet expedition cnd safori operoion, trovei tickets ond commission ogents,
houlers, wore housemen, storekeeperc, engineers, electricions ond job mosters.

To design, develop, mointqin, repau, osemble. troin, monufqcture, suppty, import. export,
purchose ond sole of ICT products ond services. electronics, electric, ond
telecommunicotion equipments of domestic, office ond industriol use, inslollotion.
designing, cnd consultoncy serv'tces, assembly of tCT infrostructure, electronic, electric
ond felecommunicotion opplionces, estoblish. run ond monoge the ICT industry os well os
voccrtionol troining, ond generolly deol wiih oll type of lCT, electric, electronic ond
tele<orrmnuniceiion qs we![ qs mechonical !n cny !'nonner os outhorized hy this
memorqndum or in ony woy connected to or incidentol to the object of this compony. To
cooperqle, colloborote, ossocioie, olly, unite with ony compony, portnership,
goverrrment deportments, ministries, locol outhority, Non Governmentol orgonizotion,
pnvote sector ond institution, ond ony entity in furtheronce of the objectives of the
company.

(f)

(g)
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(i)

(j)

(n)

(o)

(p)

To corry on business os developers, troders, merchonts, monufoctures, representotives,
commission ogents, importers, exporters, worehouse, shipping ond forwoiding ogents,
pockerc, csriers ond freighf conlrscfcrs ond io impal, export, buy, sell borter, eicnonge,
store, pock, ship tronsport ond otherwise deol wiih eleciricol opporotus ond equipment,
mochinery tools ond moteriols, orticles. merchondise, ICT commodifies, industriol
r.oocf$nery cmd gocds of every desc*iption.

To bonow or receive money on deposit either wlthoul security or secured by debentures,
debenture stock (perpetuol or terminoble) mortgoge or other security chorged on the
undertcking s an all q any of the cssefs of the compony including uncofled Lopitol ond
generolly to oct os bonkers.

To lend money with or without sec"urity ond to invest money of the cornpany upon such
terms of the compony moy opprove ond to guoronlee the dividends. interesls ond copitol
of the shores, stock or securities of ony compony of or in which this compony is o member
or is otherv,gise interested, ond generolf cs the directors think fit.

To enter into onongement for joint working in business or omolgomole with or enter into
ony portnership or qrangemenl for shqring prqfits- union of inierest, reciprocol cencession
orcooperotion with clny compony, firm or person corrying on or proposing to corry on ony
business within the objects of this compony or which is c-poble'ot oelnglonied on so os
directty orindkectty io benefit this compony.

To ocquire by subscription or otherwise ond hold, sell, deol wifh or dispose of ony shores,
stock. debentures. debenture stocks. or other securities of ony kind whotsoever,
guoronteed by ony compony constituted or corrying on business in ony port of the world
ond debenlures, debenture stock ond other securities of ony kind guoronteed by ony
government or outhority, municipol, of ony kind guoronteed by ony government or
outhority, municipol, locol or otherwise whether of home or obrood, ond lo subscribe for
the some either conditionolly or otherwise ond to guorontee the subscription thereof ond
to exercise ond enforce ollrights ond powers confened by ihe ownership thereof.

To estoblish or promote or concur in estoblishing or promoting ony other compony whose
objects sholl lnclude the ocquisition or toking over of oll or ony of the ossets or liobilities of
this compcny or the promotion of wtrlch shotl be in ony monner colculoted to odvonce
directly or indirectly the objects or the lnterest of this compony ond to ocquire. hold,
dispose of shores, stocks or securities issued by or ony other obligotions of ony such
coflrpcny.

To purchose or otherwise ocquire, toke over ond undertoke oll or ony port of the business,
property, liobilities ond tronsocfir:rrs of ony person. firm o compony corrying on ony
business the corrying on of which is colculoted to benefit this compony or to odvonce its
interests or possessed of property suitobre for the purposes of ihe compony.

To occept poyment for ony properly or rights sold or oiherwise disposed of or deoH wifh by
the compony, either in cosh, by instollments or otherwise, or in fully or porly poid-up
shores, or stock of the compony or corporotion, with or without prefened'or defened or
speciol rights or resfrictions in respect of dividend. repoyment of copitol, voting or
othetwise, or in debentures or mortgoges or other securities of ony compqny or
corporotion or portly in one mode qnd partty in qnother, ond generolly on such terms os
the compony moy determine. ond to hoid, dispose of or otherwise deol with ony shores,
stock or securities so ocguired.

To cony on ollsuch other things os moy oppeor to be incidentol or conducive

(m)

for olloinmeni of the obove objecls or ony of them sove os is expressly provided, bul so
thot the compony sholl hove full powers to exercise oll or ony of the powers confened by
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(r)

ony port of this clouse in ony port of the world, ond ln ihe event of ony ombiguity this

clouie ond every porogroph here of sholl be consirued in such o woy os to widen ond noi

resfrict the po*'ers of the compony.

To purchose, toke, hire ond oiherwise ocguire ony londs, building or property, reol ond

personst, a.nd ony rights or privilegeswhich moy he used for the purposes of or copoble of

being convenienlly used in connection with, ony of the objectives of the compony.

To invest ond deol with the rnoney of the compony not immediotely required in such

monner os the boord of directors ihinks fit.

1o open ond operote bonking occounts ond other bonking focilities.

To estoblish ogencies in different ports of Tonzonio, Eost Atrico for the purpose of corrying

on ony or oll of the business of the compony ond from time to time discontinue ond

regulote the some.

To tronsfer ony of the compony's property ossets liobilities ond engoge to ony of the

chsnty institUtion compoigns ry os-ocigtia.ns with which the compqny is outhorized toioin.

To enter in ony orrongemenls with ony government outhorities or ony person, compony ln

ossociotion necessory to promote ony of the compony objectives.

To roise in bonow money to secure the poyment of money ond of ony interest ihere in

such o monner ond on such terms os moybe deemed expedient, ond in porticulor by the

issue at purity o premium in discount of dehenture stock either perpetuol or terminohle or

Oy nonAs, mortgoges or ony of the underloking, properly of righl of lhe compony both

piesent ond futurelncluding its uncolled copitol, or Wthout such security'

To corry on business of hotel, restouront, swimming pools. outo-court. motel holidoy comp,

ond oportment-house keepers. To fit up ony furnish properly for the purpose of lefting the

sqme io visifors or guests wfretfrq in single reems, suites, cholels, cottoges or otherwise. To

buy, sell (both to persons residing on tt.|" compony's premises ond io non+esidents),

import, produce, monufocture oi otherwise deol in food ond food products, meot
groceries. fruit, confectionery, wine spirit, beer ond olcoholic beveroges, tobocco'
iruggist supplies, beveroges, linen, furniture ond furnishings ond other orticles required in

the soid businesses. To opproprioie ony port of the property of the compony for the
purpor or/qnd to buitd or lei shops, atfiees. qnd qlhQr ploces of business qnd to use or

i"oi" ony porl of the property of lhe compqny not required for the Purposes oforesoid for

ony purpose for which it moy be conveniently used or let'

To corry on in oll their respective bronches oll or ony of the business of builders. mosonry

ond generol construction conlroclors ond houlers ond omong other ihings to construct

."po'il execute, corryout. equip, improve work ond odvertise, estotes, roodwoys, troin

woys, ships, oircrofts, docks, horoors, hongers, whorves, conols, wotercourses, reservoirs'

em'bonkrruents, inigotions. reclomotion's, sewoge, droinoge ond other sonitory works,

woter, gos, electrii onO other supply work houses, buildings ond erections of every kind

ond to torry on ony other business in connection with the obove mentioned business lhot
qre cuslorrgrily or usuolly conied on in connection lherewiih or noturolly incidentol

thereto.

{s}

(t)

(u)

(v)

(w)

(x)

(v)

lzl
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Ttre liobility of the Members is Limited.

The outhortzed Shore copitol of the Compony is Fitty million shlllings, Tshs. 50.00O,Cf,f,.1= divided into

ihotrsords (l,Ooo/=) shores of shillings 5O,OOO eoch wilh such rights, privileges or.condilions os moy

be determthed by or in occordoncL witn the regulotions of the Compony, ond to vory, modity or

obrogote ony such rightt givileges or conditions in such monner os moy for the time being be

provided by the regulotions of lhe Compony.

we, the severol pe6ons whose nomes, oddresses ond description ore subsc-ribed, ore desirous of

beir' formed into o compony in pursuonce of thls Memorondum of Associotion, ond we

resfttirety ogree lo loke the number of shores ln the copilol of the Compony set opposite our

respective no,nes.

Nome, Address ond
Descilpllon ol ihe subscdbers

Number ol shores loken bY

eoch subscrlber
Signofure of lhe subscdber

Dovid SomwelMinjo
P.O.BOX 53
Kilimonioro

N Mr"
Husdn Abiodho ,vBto,l
P.O BOX 73
Dor-es-soloom

r00

Rochel John Moduhu
P.O.BOX 7881I
Kifrnonioro

100

Albert Bnest Gornbonilo
P.O.BOX 18047

Dor es soloom.
r00 $-

Albert Bemord Silondo
P.O-BOX 18126
Dor es soloom.

r00 @u
Dorcd d.D!..{f.glr!}.1. rhrs:.......... .l.-fl .. . doy oft...}--Es..tlfrF-*...... zozo

Wlness: to the obove signotures

I
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IHE COMPANIES ACI,2OO2

COMPANY UI'IIIED BY SHARES

ARIICTES OF ASSOCIAIION

of

KIU iIIEDAIR AVIANOil COA,IPANY I,If,IIIED

I. II{IERPREIAIION

ln the construction of these Ariicles the following words sholl hove the respective meonings hereby

ossigned to them, unless there be someihing in ihe context inconsistent therewith.

{er} uAct" *tofi nrcorl ifie Compon6es Aci. {i$e- 12 of 2f0,Zl-

iOi ,,Articles" sholl meon these Articles of Associotion os originolly fromed or os oltered from

time to time bY SPeciol Resoluiion
(c) ,,Bocrd" shalt meon the Boord cf Dlrectols of the Compony or the Directors of which o

quorL,m is Present;
(d) "A Shoreholde/' ony holder from time to iime of the Shores;

i*l "Th*eCornpony" sfaollrneon "f,lllilEBAl* AVIAIIOII'COtlPAllY lflilIED-"
(f) "Debenture"shollincludedebenturestock.
(g) "Dividend" shollinclude bonus

(h) "Member" sholl meon o shoreholder in the compony

(i) ,,Associote" sholl meon o Compony which is q subsidiory or holding Compony of thot
Compony, o subsidiory of o holding Compony of thot Compony, or in relotion lo ony
pe6on o Compony where not less thon 20% of its issued shore Copitol is owned by thot
person.

11) i,Directors" sholl meon the directors for the time being of the Compony present of o duly

convened meeting of the directors of which o quorum is present;

(k) *The Officeoosholtmeon ihe registered office forthe lime being of the Compony;

(l) "secretory" sholl meon ony person oppointed to perform the duties of lhe Secretory of the
Compony.

(m) "Seo['sholl meon the Common Seol of the Compony'

(n) Words denoiing the singulor number only sholl include the plurol number olso, ond vice

ver50.

(o) Words importing persons or Componies only sholl include Corporotions.

(pl 'specjol Resotution qnd "Extrqordinsry Re.solu-tion" hove the mgoning os$lgned thereto
respectivety by the Acl.

(q) "tn writing" or'Vwitten" include printing, lithogrophy, typewiiing ond oll other modes of

representing orreproducing words in o visible form.

(4 "Office" sholl meon the registered offlce of the Compony'



"Month" sholl meon o colendor month.
"Poid up" sholl meon poid up or credited os poid up;

'Shillings" ond "Shs." shollmeon Tonzonio Shilling;
"Tonzonio" sholl meon lhe moinlond porty of the United Republic of Tonzonio;
"The expresicn" ln writing or writte.r'r shqll include wards rnritten, printed, lithogrophed or
represented or in ony oiher mode in visible form;
'The Boord" sholl meon the Boord of Directors of the Compony.

2. PRIVAIE COIilPANY

The Cors+psny is s pgvate compqny. ond+ccord.tngly:
(o) the righi to tronsfer is restricted in ihe monner hereinofter provided.
(b) The number of members of the Compony (noi including persons who ore in ihe employment

of the Compony, ond persons, who hove been formerly !n the employment of the Compony
were while in thot employment ond hove continued ofter the determinotion of thot
employment to be memben of the Compony) is limiled to fifty. Provided thoi where two or
rnore persons hold one or !'nore shoros in tire Cornpony" jcintly they sholl for the purpose of
this Articb be lreoted os o single member.

(c) Any invitotion to the public to subscribe for ony shores or debentures of the Compony is
nrahihitaa{
H:vt rrvrrvu.

(d) The compony sholl noi hove power to issue shore woronts to beorer.

tfrt*

The Compony sholl hove o first ond poromount lien upon ollshores (whether fully poid or
not) registered in the nome of ony member, either olone or jointly with ony other person, for
his or its debfs, tiobilities ond engcgernents, whether solely or jointly with ony other person, for
his or its debts, liobilities ond engogements, whether solely or jointly with ony other person, to
or with the Compony, wheiher the period for the poymeni, fulfillment or dischorge thereof
sl"roffi hqwe ccfuolly aryived or not, ofid s$ch ltie* sholl erctend io all divk1ends from time to lime
declored in respect of such shores. But the Direclors moy of ony time declore ony shore to
be exempt, wholly or portiolly. from the provision of this Article.

The Directors moy sell the shore subject to ony such lien qt such time or times ond in such
time or times ond in such monner o-s they think fit, but no sole shotl he mqde untilsuch time
os the monies in respect of which such lien exists or some port thereof ore or is presenily
poyoble or the liobility or engogement in respect of which such lien exists is lioble to be
presently fulfilled or dischorged, ond until o demond ond notice in writing stoting the omount
due to specifying the liobility or engogement ond demonding poyment or fulfillment or
dischorge thereof ond giving notice of intention io sell in defouli sholl hove been served on
zuch rnennber or the person (if sny) entithd by trcns.nission to the shores, ond defoult in
poyment, fulfiltmeni or dischorge sholl hove been mode by him or them for fourteen doys
ofter such notice..

The net proceeds of ony such sole sholl be opplied in or towords sotisfoction of the omount
due to the Compony, or of the liobility or engogemenf, os the cose moy be, ond the
bqlsnce {if ony} shotl be pr:id to the member or the persons {if ony} enfitled by trsnsmission
to ihe shores so sold.

Upon ony such sole os oforesoid, the Directors moy outhorize some percons to execute on
inslrument of tronsfer of the shores sold to the purchoser ond moy enter the purchoser's
rrctffe in the regisler os hok1er of the shores, ond lhe purchose money, nor sholl his tiile lo lhe
shores be offected by ony inegulority or involidity in the proceedings in reference to the sole.

(s)

(r)

(u)
(v)
(w)

(x)

3,

(o)

(b)

(c)

(d)



(e) No member shqll be entitled to receive ony dividend or to exercise ony privilege os o
member until he sholl hove poid oll colls for the time being due ond poyoble on every shore
held by him, whether olone or jointly with ony person, together with interest ond expenses (if
ony).

CATI ON SHARES

The Directors moy, subject to ony conditions of ollotment from time io time moke colls upon
the members in respecf of ony moneys unpoid on iheir shores whether on occount of the
nomin*lvqlue of the {shsres or by wclr +f tremium) pro.videC that (except os otherwise tixed
by the conditions of ollotment) no cotlon ony shore sholl be poyoble oi less thon thirty doys
from ihe dote oppointmenl for poyment of the lost preceding coll. ond eoch member sholl
(subject to being given of leost ihree weeks' notice specifying the time or times ond ploce of
poyment) poy to the Compony of the time or times ond ploce so specified the omount
cqlled on his shores.

The joint holders of o shore sholt be jointty ond severolly lioble, to poy oll colls in respect
thereof.

lf o sum colled in respect of o shore is not poid before or on fhe doy oppointed for poyment,
lhe person from whom the sum is due sholl poy interest upon the sum of the rote of eight per
cenfum per onnum from the doy oppointed for ihe poyment thereof to the iime of the
ocJuol poyment, but the Directors sholt be of liberty lo woive poyment of thot inleresl wholly
or in port.

The provislons of these regulotions os to the liobility of joint holders ond os to poyment of
interest sholl opply in the cose of non-poyment of ony sum which, by the ferms of issue or o
shore, becomes poyoble of o fixed time. whether on occount of the omount of the shore, or
by vtroy of premlum, os if lhe sorrte hod become poyoble by virtue of o coll dully mode ond
notified.

The Directors moy. if ihey ihink fit, receive from ony member willing to odvonce the some oll
or ony port of the money unpoid upon the shores held by him beyond the sums octuolly
colled upon thereon os o poyment in odvonce of collwhich sholl extinguish, so for os the
sorne shoil exlend llobiliiy upon the shores in respect of ratrrlch il is odvonced, ond the
Compony moy poy interest upon the money received, or so much thereof os from time to
time exceeds the omount of the cqlls then mode upon the shores in respect of which it hos
been received, oi such rote os the member poying such sum ond the Directors ogree.

IIATSFET OT SHANES

The Directors moy, in iheir obsolute discretion, ond Wthout specifying ony ground, refuse to
register q ironsier of ony shqre to ony person whom in iis opinion is undesiroble to lhe
interesis of the Compony 1o odmit to membership. No tronsfer sholl be registered if by
reqson thereof the number of members would exceed the limit hereinbefore prescribed.
Acceptonce or refusolto register o tronsfer will be by simple moioriiy of ihe Directors sove
for the veto powers hereby bejngt canferred to ony of the first directors of the Compony.
Provided thot the power of veto conno't be exercised in the cose of tronsmission of shores.

The Directors moy refuse to register ony tronsfer of o shore where the compony hos o lien on
the shore.

lf the Directon refuse to register o tronsfer ihey sholl within two months ofter the dote on
which fhe tronsfer wos lodged Wih the compony send to the tronsferee notice of the

4.
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(g)

(h)

(i)
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5.

(o)

(b)

(c)
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(d)

(e)

refusol. Where such refusol hos been exercised, the shores will be volued by o competent
ouditor chosen by the Directors ond the shores bought by the first directors 'pori possu'.

Subject to clouse 2 ond 3 hereof the right fo members to tronsfer their shores sholl be
restricted os follows.

No shore sholt be tronsfened to o person who is not o member so long os ony member or
ony person selecied os the Direcior is one whom it is desiroble in the interest of the
Compony to be odmitted to membership.

Every shoreholder or trustee in bonkuptcy, or ony person who moy desire to sell or tronsfer

ony such shores ond who moy desire to sell or tronsfer ony such shores ond personol

representolion of o deceosed shoreholder sholl give notice in writing to the Directors ihot he
desires to moke such sole or tronsfer. Such nolice sholl conslitute the Boord of the Directors
in fhe compony os his ogent for the sole of the soid shores to ony member of the compony
of the price to be ogreed upon befween the porty giving such notice ond the boord, ond
in other cose of different noture the price will be determined by prevoiling coy lows

Upon price of such shores being ogrreed or deiermined os per clouse (b) obove, the boord
sholl forthwith give notice to the shoreholders ond the shoreholders desiring to sell or tronsfer
the soid shores, stoting the number ond price of such shore by inviting ihe person to whom
notice is sent to slote within 21 doys from the dote of such notice whether he is willing to
purchose ony of such shores io shoreholders (if more thon one) who sholl hove expressed
there be only one such shoreholder, thot the whole of such shore be sold to him, provided
no shorehokJer sholl be obFged to toke rnore thon the moximum number of such shores

stoted in his onswer to lhe soid notice upon such oppointment being rnode or such one
shoreholder notifying his intention to purchose, os the cose moy be, the porty desiring to sell

or ironsfer such shores sholl be bound upon poyment of the soid price to tronsfer the shores

to represent shoreholders or to single shoreholder who sholl hove ogreed to purchose the
sorne.

The Directo6 moy ollot ond issue shores in the copitol of the Compony ln poyment or port
poyment for ony property sold or tronsfened, goods or mochinery supplied. or for service
rendered tc the Compony in the cor'.duct of its business os fully poid-up shores, ond if so

issued, sholl be deemed to be fully poid up.

Every perso'l whcoo norne is register# as o ,'fiomb,er sr the register of rnernbers sholl,

Wthout poyment, be entltled to o certificote under the Seol of the Compony specifying the
shore or shores held by him ond the omount poid up thereon, provided thot in respect of o
shore or sl,,cres hetd jointly by se*ra,cl petsons the Compony shotl not be bound to issue

more thon one certificote, ond delivery of o certificote for o shore to one of severoljoint
holders sholl be sufficient delivery to oll.

Sove os in otherwise herein provided no shore sholl be tronsfened to ony pemon who is not o
founder member of the compony so long os ony founder member of the compony is willing to
purchcse the same of o fair volue,,vhich shall be determined by the Auditors of ihe Compony
ond when on occosion for such o tronsfer orises the determinotion of the Auditol's sholl be
occepted by ollporties os o foirvolue.
ItArsmE$oll of sHAtEs

i. In cose of the deoth of o member, the suMvor or survivors where the deceqsed wos o joint

ho6er, ond the personol representotives of the deceosed where he wqs o sole hokler or the
onf survivor of joini hotders, sholl be the only persons recognized by ihe Compony os hoving
ony tifle lo his interest in the shores, but nothing herein contoined shollreleose the estote of o
deeeosed member from ony liobitity in respect of ony shore which hod been jointly held by
him.

(f)

(g)

(h)

/il
lr?

(j)

6.



il A person becoming entitled to o shore in consequence of the deoth or bonkuptcy of o
member moy, upon such evidence being produced os moy properly be required by the

Directors ond sugect os hereinofter provided, either elect by notice to the Compony to be

registered os hold-er of shqre, or elect to hove some person nominoted by him regisiered os

thE tronsferee in which cose he sholl execute the oppropriole instrument of tronsfer. All the

*6.g re*otimg to ih,e rigl^,f to tnoR#,er shoros shcllcpply to ony such notice or tronsfer os if it

were on instrument of tronsfer executed by the member ond the deoth or bonkruptcy of the

member hod not occuned.

A person becoming entitled to shore by reoson of the deoth or bonkruptcy of the holder

sholl hove the dght-s to which he would be entitled if he wos ihe regisiered holder of the

strse, o;rcopt tfiot fre sholl not, bdse bering registered os tho holdtr of the shorc, b'e

entiled in respect of it to exercise ony right confened by membership in relotion to meeiings

of the ComponY.

fORfEIIURE OF SHARES

lf o collremoin unpoid ofter it hos become due ond poyoble, the dlrectors moy give to the

person from whom it is due not less thon fourteen cleor doys; notice requiring poyment of

ih" o*ount unpoid, together wifh cny interests which moy hove occrued. The notice sholl

nome ihe ploce wherJ poyment is to be mode qnd sholl siote thot if the notice is not

complied with. the shores in iespect of which the coll wos mode will be lioble to be forfeited'

lf the notice is not complies with, ony shore in respect of which it wos given moy, before the

poymeni required by the notice hos been mode, be forfeited by o resolution of the Directon

io inot effect ond the forfeiture shcl! lnclude oll dividends or other moneys poyoble in

respect of the forfeited shores ond not poid before the forfeiture.

SLlk$cct to tirc provision of tNs Acf, o forf€ifcd shore rnoy be sold, ro-ollofted or otherwiso

disposed of on such terms ond in such monner os the directors determine either to the

person who wos before the forfeiture the holder or to ony other person, ond ony time before

o sc!e, re-cllotment or other disposition the forfeiture moy be concelled on such terms os the

Direclors think fit. Where for the purposes of its disposol o forfeited shore is to be tronsfened

to ony person, the Directors moy outhorize some person to execute on instrumeni of ironsfer

d thestlore im question.

Any person of whose shores hove been forfeited sholl ceose to be o member in respect of

the forfeited shores ond sholl sunender to the Compony for concellotion the ceriificote for

the shares forfeiled, but sholl remcin licble to the Compony for oll moneys which, ot the dote

of forfeiture, were poyoble by him to the Compony in respect of the shores, but his liobility

shollceose if ond when the compony sholl hove received poyment without ony ollowonce

tor tf16 vslue Gf ihc shores of the tirre of forfeiture for cny considsoiion received on their

disposol.

A stotutory declqrotion by o Director or the secretory thot o shore hos been forfeited on o

dote stoted in the declorotion sholl be conclusive evidence of the focts stoted therein os

ogoinst oll persons cloiming to be entitled to the shore, ond the declorotion sholl (subject to

tf,e saouoton of on ir.rrtrurment of tronslfs lf rlec-essory) consriiuie o grood tille to tho shqre,

snd the person to whom the shore is disposed of sholl not be bound to see the opplicotion

of the consideroilon, if ony nor thol his title to the shore be qffecied by ony inegulority or

invo[dity of the proceedings in reference to the forfeiture or disposol of the shqre.

ilt

7.
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9.

8. ATIERAIION OI CAPIIAT

l. The compony moy by ordinory resolution:
o. lncreose ils shore copitol by new shores of such omounf, os the resolution prescribes;

b. Consolidote ond divide oll or ony of its shore copitol into shores of lorger omount thon its

eisting shores;

c. Subject to the provisions of section 55(l )(d) of the Act. subdivide its existing shores, or ony of
them, into shores of smoller omount thon is fixed by the memorondum of ossociotion.

d. Concel shores which, of the dote of the possing of the resolulion, hove not been token or

ogreed to be token by ony person ond diminish the omount of its shore copitol by the

omount of the shores so concelled.

2. Subl'ect to the provisions of the Act, the Compony moy by speciol resolution reduce its shore

cop*tot, ony cop'itclredempfion reserrrefundorot'!y shoro pernit}m occoutli in ony uroy-

DIVIDENDS AND RESERVES

i. Sugect !o secfion 
.}80 of lhe Act, th"e Compony moy by ordinory resotution declore

dividends in occordonce with the respective rights of the members, but no dividend sholl

exceed the omount recommended by the Directon.

ii. Subject to the provislons of the Act, the Directors moy from time to iime poy to ihe members

such interim dividends os oppeor to the Director to be justified by the profits of the compony
c'rcila ble for #ribution.

The Directo6 moy, before recommending ony dividend, set oside out of the proflts of the

Conpony such zurns os they tlrinlk poper Gs cr reserve or reserues which sholl, of tho
discretion of the Directors, be opplicoble for ony purpose io which the profits of the
Compony moy be properly opplied, ond pending such opplicotion moy, of the like

discretion, eith.er be employed in th* business of the compony or be invesi in such

investments (other thon shores of the compony) os the without plocing the some to reserye

corry forword ond ony profiis which they moy ihink prudent not to divide.

Except os othewise provlded by the rights ottoched to sl'nres, oll dlvidends sholl be
declored ond poid occording to the omounts poid on the shores in respect of which ihe
dividend is pcid. Attdividends shcllbe cpportioned ond poid proportionoiely to the omounts
poid on the shores during ony portions of the period in respect of which the dividend is poid;
but if ony shore is issued on terms providing thot it sholl ronk for dividend os from o porticulor

dote, tttct strcro sftoil rcnk for dividond occcrding-

Any generol meeting decloring o dividend moy, upon the recommendotion of the Directors,

direct pcyrnent of such dividend whof$ or portly by the distribution of osseis ond, vrhere ony
ditficult orises in regord to the distribuiion, ihe Directors moy settle the some, ond in porticulor
moy issue frociionol cerlificotes ond fix the volue for distribution of ony ossets ond moy

detsrrdne ihot ,etrsi"r poymonfs shoi! be r^node to ony ft'I€rnb€rs upon the footing of the volue
so fixed in order to odjust the rights of members, ond moy vest ony ossets in trustees.

Any dividend, interest or other moneys poyoble in respect of shores rnoy be poid by cheque
sent through ihe posi to the registered oddress of the holder or. in the cose of joint holders.

to the registered oddress of one of the joint holders who is firsi nomed in the register of
members or to such person ond to such oddress qs the holder" or joint holders moy in writing

lll
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direct. Every such cheque or wonont sholl be mode poyobte to the order of the person to

whom it is sent, onJ poyr"nt of the cheque sholl be o good dischorge to.lhe compony'

Any one of ilvo or more' joint holders mcy give effectuolreceipts for ony dividends or other

-on"y, poyoble in respect of the shores held by them os joint holders'

No dfivid,a.,d cr othsn nlcfieys poyohse in ,respect of o shcre sholl beor interost cgolnst lhe

compony unless otherwise provided by the rights ottoched to lhe shore'

Any dividend which hcs remoined unclaimed for twelve yeors from the dote when it

become due for poyment sholl, if the Directors so resolve, be forfeiied ond ceose io remoin

owing by the ComPonY,

SHARE WARRANIS

The company by ordinory resolution moy. wth respect to ony fully poid up shores' issue

under the Compony;, "o..on 
seol o wonont stoting thot the beorer of the wonont is

entitled to the shores therein specified'

The beorer of such wonont sholl be entitled to fulure dividends on the shores included in the

wonont.

A shore wonont sholl entitle the beorer thereof to the shores therein specified, ond the

shores moy be tronsfened by delivery of the wonont'

CAPIIATISATION OF PROfIIS

The Directors lnay. with the outhority of an ordinory resolution of the Compony:-

o. Resolve to copitolize ony port of the omouni for the time being s'tonding to the credit of ony

of ihe cornpcny's ,*r*** occounfs +r to the credit of the profit ond loss occount or

otherwise ovoiloble for distribution, ond thol such sum be copitolized fo fhe members who

would hove been entifled to it were distributed by woy of dividend ond in the some

pr.oportions cnd opply such sum elther unpoid on ony shores held by such members

respectively or in 6Jyi'ng up in full in issued shores or debentures of the Compony to be

ollofted ond distribuied.

b. Moke such provision regording the issue of froctionol certificotes or by poying in cosh or

otherwise os they tfrinf lit tor the cose of shores or debentures becoming distributoble in

frcctions, ond authorize ony percon to enter on beholf of oll the members entitled thereto

them respectively, credited os fully poid up, of ony shores or debentures to which they ore

entifled upon such copitolizotion, ond ony ogreement mode under such outhority sholl be

effetive ond b,incling on cllstrch memdoers'

[.

m

ll.

12. GEIIERAL rIEEIINGS: NOITCE OF GEHERAL MEEIING AND PROCEEDINGS Ot IHE GEilERAt

MEEIINGS

The Co following voriotions;-

(o) roordinofu moy wfth the conseni in writing of oll members. be

n seven ck Ys orwi'thout notice.

(b) Two thircts of shoreholders present eitherpersonolly or by proxy sholl form o quorum'

n



(c) Any ordinory resolution of the compony determined- withoul ony generol meeting ond

evidenced oy wlting ;naer y,e honds of shoreholden of the compony holding three-fourths of

the issued shores ot'tfre io,,npo^y sholl be volid ond effectuol os on ordinory resolution duly

possed of o generol meeting of the compony'

DIBECION$

Until otherwise determined by the compony tn Generol Meeting the Directors sholl not be less

thon two ond not more thon seven in number'

Thefollowingpersonsshol|betheflrstDirecforsofthecompony.

DAVIO SAIUWELMIl'lJA

HUSSEIN ABRADHA MZIRAY

RACHET JOHN iAADUHU

AriElr ElllEsr GoiltAllttA

ALBERI BERNARD SITANDA

13,

(o)

(b)

l.

2.

3.

{.

5.

(c)

(d)

(e)

tfi

(si

The shoreholding quolificotion for directors moy be fixed by the compony in Generol meeting'

ond unless ond untilso fixed no quolificotion sh< ll be required.

The quorum of Dtrectors for konsocling busines sholl, unless otherwise fixed by the Drectors' be

two.

A resolution in wiiing signed by ollthe Directors then in Tonzonio sholl be os volid ond effectuol

osif it hod neen posei of o meeting of Directors duV colled ond constituted'

lhe Directors nuy from lime lo time trcnow or roise ony nxlney for fhe purpose of lhe compony

which moy exceed the issued shore copitol of the compony'

lf ond whenev.er,cny dispute s cfrfference sholl orise between lhe compony ond ony of the

members or their respective representotives to

lory modificotions or re-enociment thereof sholl

opply.

l4.rowrns AND DunEs ot DlREcroRs

provlsions of the Act to ony directors given by speciot resolution but no olterotion of the Adicles

ond no such direction sholl invoftdotE ony prior oct of the Directors which would hove been

volid if such olterotion hod not been mode or thot direction hod not been give'

t7.



(b)

f h,a cn stu'tt ts ttrc tinne being rer"r'rdn$ng ulrl

by the Directon sholl not of onY

Copitol for the time being of the ut the sonction of the Compony in Generol

Meeting; but no lendershttlbe b his limii is observed'

The Directors moy secure ihe repoynrent or roise ony such sum or sums os oforesoid by

mortgcge ar chorge upon
present or include its uncol
think fit, of bonds or debe
ond ossets of the compony or not so chorged
expedient.

SublecJ lo fhe provisions oJ fhe Act. the o grotuity

or pension or ollowonce on retiremen held ony

executive office or emptoyment with t ond moy

moke contributions to ony fund ond pCIy pre ony such

grotuity, Pension or ollowonce.

time notwithstonding onY voconcy in their body;

sholl of ony time be ieduced in number to less thon

occordonce with these Articles. it sholl be lowfulfor

them to oct os Directors for ihe purpose of filling up voconcies in their body' or of summoning o

GenerolMeeting of the Compony, but not forony oiher purpose'

A Director moy vote of o meeting of the Directors or of o committee of Directors upon ony

resolulbn concerning o controct, proposeo conkoci, konsoction or orongemeni in which he

hos, whether airectf,"or inJirectty. on interest or upon ony motter orising there from' ond if he

sholl so vote his vote sholl be counted ond he tr,ott o" token into occount in determining

whelher o quorum is present of such meeting'

olternoteDirector)moyfromtimetotimebynoticeinwitingtothe
Direcfor or clrv person opproved by his co-Directors lo oct os on

,..,""ting of the Blord from which he is himself obsent, ond moy in like

monner remove ony person so oppointed from office'

An olternote Ditector oppointed under this Article sholl noi be entitled to ony remunerotion

he sho office os such, to receive noiice of

ond of oi Direciors of rafrich his oppointer is

nd ond n ploce of ond in the obsence of the Director

oppointing him.

such oliernote Director sholl ceose io be on olternote Director if his oppointer ceoses to be o

Director; but if o Director retires by rototion or otherwise but is r+oppointed or deemed to hove

been reoppdnted oi thre rrsetirlg of vrfrieh he retlres, on oppc'intmeni of on ollemote

Director may by him which wos in force immediotely prior to his retirement sholl continue ofter

his re-opPointmeni'

I 5. PROCEEDINGS OT DIRECTORS

{o} The Directors rnoy meei together for the dispotch of business' odjourn ond regulote

their meelings in occordonle with lhese Articles ond otherwise os they think fit'

t3

(c)

(dl

(e)

(f)

(g)

(h)

(i)



The Direciors moy, ond on the request of o Director the Secretory sholl' oi onytime

summon o meeting of the Directors, Notice of o meeting of Directors sholl be given io oll

Directors.

The Boord sholloct by mojority vote only'

The choirmon sholl be one ond sholl not hove o costing vote.

At cny Boord Meeting the Directors pesent sholleoch be entitled to cost one vote eoch'

i6.voffis of tEmffr3

(o) subject to ony rights or restriciions for the time being ottoched lo ony closs or closses of

shores, on o show of honds 
"u",V 

member present in person sholl hove no vote. On o poll

shcllhove
(b) holders th erson or bY

occepted ond for this

fy shroltbe tFsregister

of members.
(c) A member of unsound mind, or in respect of whom on order hos been mode by ony court

hovlng iurlsdiction in lunocy, may vate, v"'he?her on c show of honds or on o poll' by his

committee or other legol guordion oppointed by the court, ond ony such committee or

other legolguordion moy, on o poll, vote by pro)ry'

td) Orno o961 ,it*r n*y be gliven eit[']€r persorolly or by proxy, povided thqt no compe]n]'(

sholl vote by proxy unless o resolution of its Directors in occordonce wilh the provisions ot

section 
.l41 

of the Act is in force'
(e) The instrument cppointing o proxy sholt be in writing under the hond of the oppointer or his

ottorney Auy ouihorizedin writing, or, if the oppointer is o corporotion, either under seol, or

under the honds of on officer - Itton ry duly outhorized. A proxy need not be o member

of theC*'npcny-
(f) The instrumenl oppointing o proxy on

under which it is signed or o notory
deposited ct the registered office of
the time for holding the meeting oro
instrument proposes to vote, ond in de
vs&d.

(g) Any instrument oppointing o proxy

the Directors sholl oPprove:
moy be in the following form, or ony other form which

,/we :::iT:::::::lr:::*:T:::T:::: beins o member/members of

oppoint...... r proxy' to vote for me ond

on my beholf of the [Annuol, oy be] generol meeting of

the corr,pony to'Ue lrelO 
odjournment thereof. 

""""2O""" ond of ony

As wllness

Sigfted this -.--.-...--.- doy of"""" '2C""""'
This form is to be ,r"J * in fovour oflogoinst the resolution. Unless otherwise insirucied, the proxy willvote os

he thinks frt.
* Skike out wirichever is not desired

(b)

(c)

(d)

la\
lv,
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(h)

{i}

The instrument oppointing o proxy sholl be deemed io confer ouihority to demond or ioin

ion of ony voter except of the meeting or

cied to is tendered, ond every vote not

Any objection mode in due iime sholl be
be finsl cr'd conclusive.

ntotive of o

,::'ff:ll':,j
ore the commencemeni of the meeting or

or ihe poll demonded or (in the cose of o

he rneting or odiourned rneeting) fhe }l'"re

in writing signed by oll the members for the

otiend cnd vote of Generol Meetings (or

sholl be os volid ond effective
the ComPonY dulY convened

ond l.re{d ond nnoy consist of sevGfoi iftstrr.i form eoch eatecuied by or on

beholf of one or more members'

(i)

(k)

17.IHE COM'I'TON SEAI

The Co*rpony,s comrnon seolshoiil not be uffixed to ony insfiumenf except by ihe outhoriff of o

resolution of the Boord of Directors, ond in the presence of of leost one Dlrector ond of the

Secretory, ono suih Director ond the secretory sl'rollsign every instrument to which the common

seol sholl be affixed in their presence, ond in fcvor of ony purchoser or p?r:9n bono fide deoling

with the compony such signotures shollbe conclusive ev'tdence of the foci thot the common seol

hos been ProPerlY offixed.

l8.luor

Auditors sholl be oppointed ond their duties reguloted in occordonce with section 170 to l7? of

the Act.

? 9.roncE

Any notice to be given to or by ony person pursuont to the Articles shollbe in writing except thot

onoticecollingomeetingofDirectorsneednotbeinwriting.TheComponymoygiveonynotice
to c member eiths personolty o1- oy i*nJing it by post in o prepoid envelope oddressed to the

member ot his registered oddrerr, or 6y'E;ftg it oi tnot oddress' Where o notice is sent by post'

senrice of the notice sholl be OeemeO io bJeffected by properly od.dressing prepoying' ond

poot*uoieftgconioimingfhe@factedottheexpircrtionofseverrfy.
two hours ofter ihe letter contoi A mber whose registered oddress is

not within Tonzonio ond who gives the compony on oddress within Tonzonio of which notices

rnoy be given hirn shall be entiiled to hove noticei given to him of thot oddress, but othenwise no

,u"i rn"[-.,ber sholl be entitled io receive ony noiice from the Compony'

ffi.srexrrrr

The secrelory sholl be oppointed by ihe Directors for such term, of such remunerotion ond upon

such conditions os they moy ihink fii, ond ony Secretqry so oppointed moy be removed by them'

l5



2I . REDETUIPITONS

(o) The compo ny maY,ot ony time, give to eoch-member not less thon two weeks' noiice of

its intention to redeem ony port'(6ut not oll) of the redeemoble preference shores then in

issue (o "RedemPtion Notice")'

(b) Any Redemption Notice..$gll be in writing ond shollspecify the dole fixed for redemption

(,,the Redemption Dote,,), the number oT redeemobie preference shores of eoch holder

to be redeerryed on the n"almption Dcte ond the omount poyoble on redemption of

eoch redeemoble preference shore to be redeemed'

{c}Thec,rrrountpoyobbonredernptlslinrespoctofecchred'eernoblepreferonceshoreto
be redeemed sholl be such omount os shotl be determined by the Directors'

td) tf ony shore certlficotes hove been issu

be redeemed then. on eoch RedemPti

shores to be redeemed who hove sh

the occosion for which it is so delivered'
o fresh "*tif**t* 

fry such redeernoh*b preference shonos'

(e) Redemption of redeemoble preference

the holders of redeemoble preference

sholl be Provided out of the s

ond reseryes of the ComPonY
preference shores or the proceeds of o
r.lrrecked CoP#o i P+of its'

(f)Redeemoblepreferenceshoresshollnotberedeernobleottheoptionoftheholdersof
such redeemoble preference shores'

22.wnolne uP

ony port of the osseis of the compony
ustees for the benefit of such members

he comPonY dissolved bui so lhol no

es whereupon there is ony llobility'

23- rrrerr*noil on ADDmoil
Subjecttotheprovisionsofthe.ComponyAci2002ondiothoseclousescontoinedinthe
Memorondum of Associotion, the compony moy by speciorResorution moke orternotion or oddition

ond sholl be volid ond effectiue oi if 
'originolly'contoined in fhose orticles ond be subject ln like

rrtonner to olternotion by Speciol Resolution'

24.tHDEtiIrY

Every Director. Mo udi cer for the time being

of the compony of y ogoinsi ony liobility

incuned by him in gs' hich judgment is given

16



in his fovor or in which he is ocquitted or is in conneclion with ony opplicotion (under seclion 481
of the Act) in which relief is gronted to him by the courl.

25.lnrrnlnor

lf ond whenever ony dispute or dlfference sholl orise between the compony ond ony of lhe
members or thek respective representotives iouching upon the construction or meoning of ony
cbuse of the Acl, herein contoined or ony mot?er or thing mode or done or omitted to be done
a wi*l regud to the dghts s 5ob*ties crHng her under or ciSng oul of the relotirrn exlstirrg
between the porties by reosons of these soid cbuses such differences sholl (unless o sole orbitroior
be ogreed upon) forthwith be refened to the orbitrotion of three 3 orbitrofors, one to be
oppolnted by eoch porty ond the thlrd to be oppointed by the fint fwo or, in the event of foilure
lo ogree wtthin (cop. l5l or ony thon existing stotulory modiflcoiions or re-enoclment thereof sholl
oppv.

D ored d. .S.r*. g* 
.t H. n r, ......... L d ....... d oy ot..DE*F-.Mfr *. mzo

Wllness: lo the obove signotures

Nome: ..Mftrf*.....
Signoture:

'zsd
Postot Address: ....9...........

Ttttk= (Quofificollonsf :.. t (8ta

Nome, Address ond
Descilpllon ol lhe subrcilbers

Number of shores loken by
eoch subscdber

Signohre of lhe subscriber

Dovid SomwelMinjo
P.O.BOX 53
Kilmsnioro 2@ M:*
Hussejn Abnrcfio i,irtoy
P.O BOX 73
Dor-es-soloom r00

Rochel John Moduhu
P.O.BOX 788r r

KiImonloro
100

Albert Bnest Gornbonib
P.O.BOX r8047
Dor es soloom.

100 &!
Albert Bemord Silondo
P.O.BOX 18r26
Dor es soloom.

100

{


