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Certificate of Incorporation
No.

| HEREBY CERTIFY THAT

KILI AGRO & LIVESTOCK PRODUCTS LIMITED
is this day incorporated under the Companies
Act 2002, and that the Company is Limited

Given under my hand at Dar es Salaam this.........day
Of..ccceeiiiiiiiiisineee. Two thousand and Seven,

Seal

Asst. Registrar of Companies
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5The Name of the Company is KILI AGRO & LIVESTOCK PRODUCT,
LIMITED 5
B 1

%b: Registered Office of the Company will be situated in Tanzania

T'o carry on the business as importers of livestock, Irvestock keeping, livestock
pasture’s, and acquire by purchase or otherwise stances, ranches, farms, and
carry on the trades and business of diary farmers, poultry farmers, breeders
and rears of cattle, sheep, goats, and other livestock, pastures, wholesale and
retail butchers, cattle slaughters, fell mongers, fish mongers, tanners, cheese
mongers, meat pecking, cattle preserved and potled meat, soup makers,
sausage manufacturers, canners of meat, retail butchers, meat salesmen, bacon
factors and merchants, butter factors and salesmen, fritterers, egg merchants
and salesmen, poultries, general provision merchants, milk, yogurt, cream,
butter, fats, cheese, to buy, sell, manufacture and deal in goods, stores and
consumable articles and other produce, tanners, dealers in hides, ghee, offal
and other animal products or manufacturing business which may be
convemently conducted in conmjunction with any other activity of the
Company,

To carry on the business of planters, growers, cultivators, horticulturists, arbor
culturists, market pardeners, buyers, sellers, worldwide traders, wholesalers,
retailers, dealers in goods, stores, vegetables or other produce of the soil, to
prepare, preserve, process cure, blend, refine, treat, manufacture and render
marketable any such produce ad deal in any such produce sither in its
prepared, manufactured, raw or other state, either by wholesale or retail, and
carry on the business as exporters, distributors, suppliess, pussessors, buyers,
sellers, of coffee, instant coffee, raw coffee, cashew nul, maize, tea, Jute,
wheat, sisal, hides, beeswax, honey, green peas, food and cash crops of every
kind.

To carry on the business of poultry farmers including the erection of and
purchase of broiler houses and the sale, by wholesale or retail of the live
poultry and egps, breeders of every variety of animals whether bred as
pedigree stock or for the purpose of its sale only, to buy by wholesale or retail,
wnport, export, prepare, deal in game and other live dead and dead stock of
every kind
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To engage in the business of flour milling, nce, milling and buwlding of othe
cereals, packing of flour for marketing, own and mamtain fiour and other
milling machines, manufacturning ammal feeds, petty foods, poultry feeds,
manufacturers of edible oil, cotton cakes, seeds, bakers and manufacturers of
importing, selling, agneultural nputs, industrial equipments, fertilizer,
tractors, and act as agents for manufactunng companies

To carry on the business as importers, buyers, sellers, suppliers, dealers of
building materials, hardware, cement, sanitary-ware, wall papers, roofing tiles,
floonng coverings, tiles carpets, industrial/ agricultural machineries, aluminum
windows and doors, frames, roof tresses, paints, oil, varmshes and carry out
the business of importing, exporting hmber, saw mill proprictors, tree fellers,
tree logs, wood and timber merchant, wood work contractors, miners and
preparing for market, hard boards, soft boards, generally to deal in amicles of
all kind in the manufacture of which timber or wood is used.

To carry on the business as property developers, land developers, real estate
agents, promoters, designers, town planners, builders, renaovatars, decorators,
landscapers, owners, buyers, scllers, lessors, lessees of residential houses,
public houses, office blocks, apartments, housing estates, shopping malls,
arcades, factories, industries, warehouses, depots, god owns, shelters of all
kind and buildings in all its branches, and related projects implementing farm
management, activities investments and purchasing by selling properties,
industries, financing of various projects, to serve as a holding Company for
specialized Companies, subsidiaries engaged in such activities and any other
related ones.

To camy on the trade or business of construction work of every kind and for
alteration, improvermnents, and demelition of any building on structure and 1o
carry on the trade on business of civil construction, electrical, mechanical and
precision engineering and in general to alter, repdir, pull down and restore,
either alune or jointly with any other persons or firms or companies, works of
all description including, but not limited 10 roads, bridges, warehouses,
factories, mills, docks, piers, go owns, dwelling houses, flats, hotels, safar and
game lodges, drainage and sewage works and buildings and structere of every
description, and the business of consulting, engineers and designers, architects
and construction cost consultants.

To carry on al or any of the business as importers, suppliers, dismbutors,
dealers of computers, computer hardware and software, accessones and
fittings of electronic equipments of all kind, stationers, gift items, penodical
cards, printers, lithographers, book binders, machine operators, business
complimentary and fancy cards, or articles of a character of analogous to the
foregoing or any of them connected therewith and deal in the manufacture of
and sell by wholesale or retail of school chalks, secretarial services, internet
café, communication SErvices.
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To camry on the business as haulege contractors, freight and transport
contractors, carmers by land, sca, or ar crafi and ships, clearing and
forwarding agents, warechousemen, storekeepers, cargn representatives,
stevedoning or lighter age, cartage contractors, owners of charters of road
vehicles, tug. barges and boats of every description, lighter-men, carriers of
goods and passenger by road, rail, water, or air harbinger, cargo
superintendent, packers, couner services generally

To camry on the business as wnmporters, exporters, storekeepers, universal
providers, factors, comrmission agent, business transfer agent, company
promoters, underwniters, bill brokers, manefacturer representatives,
commercial and business consultants, collection agent, del credere agent,
removers, packers, market rescarch consuliants, generslly to execute and
undertake agencies of all descniption.

To carry on the business of fishing and marketing of fish including export of
all kind of fish and fish products including prawns and all kind of marine
products and build cold storage system for fish and fish products, cold storage
keepers and dealers in ice, ice block and dealer in goods of every description.

To carry on the business as bakers and manufacturers of and dealers in bread,
flour, biscuits, confectionery juice, squash, packing and fannaceous
compounds and matenals of every description and construct, acquire, hire,
hold, work, let and sell mlls, factones, bake houses, shops, buildings,
machinery and appliances sutable for such baking, manufacturing and
dealing.

To establish supermarkets, proprietors, operators and managers of
supermarkets, multiple store and retail tading establishment of every
description as departmental siores, shops or retail establishments for the sale or
hire of goods or consumables of any kind to members of the public in that
capacity to provide such goods and services for the customers of the Company
as may seem expedient manufacturer representatives, commercial and
business consultants, commussion agent, market company promoters, barter
trade, generally to execute and undertake agencies of commercial trading and
other manufactured operations whether wholesale or retail, general merchants,
manufacturers of and dealers in foreign and local produce, materials and
general merchandise, houses stocked with both imported and locally
manufactured goods, textiles, pece gods, hosiery, sundries, shoes generally in
all manufactured goods of all tvpe, and acquire or establish the business as,
dealers and workers in ready made garments, knitwear’s of all deseniption for
commercial use and home use.

Ta procure the registration of the Company in or under the laws of of any
place outside Tanzania
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To carry on the business of insurance agents of all types of insurances, and
in particular to carry on the insurance agency business on life, fire, marine,
accident, employer’'s lability, third party, workmen's compensation,
decense, sickness, survivorship, failure of issue, burglary and robbery,
theft, fidelity and transit insurance.

To carry on the business as tourist agents and contractors, road, rail, air,
and shipping line agents, ticket agents, and to facilitate traveling and
provide for tourist and travelers or promote provision of conveniences of
all kinds in the way of through tickets, circular tickets, sleeping cars,
berths, hotel and lodging accommodation, guides, safe deposits, enquiry
bureay, reading rooms, wriling rooms, baggage transport and otherwise.

To carry on the business as traders, importers, exporters, wholesalers,
retailers, factors, manufacturer’s agents and represeniatives, commission
apents, del-credere agents, franchise holders, anctioneers, brokers and to
buy, sell, hire, barter trade, pledge, exchange, trade, and deal in goods,
produce, articles and merchandise of all and every descnption.

To purchase or otherwise acquire, sell, exchanpe, sumender, lease,
mortgage, change, converl, turn to account, dispose of, and deal with
property and rights of all kinds, and in parbcular, morigage, debentures,
produce, concessions, options, contracts, patents, annuilies, licenses,
stocks, shares, bonds, policies, book debts, business concems, and
undertakings and claims, privileges, and chooses in action of all kinds.

To purchase or otherwise acquire rights of occupancy or to take on lease or
in exchange and generally to secure any nghts whatsoever over any lands,
tenements and hereditament of any tenure whatsoever, whether subject or
nol to any changes or encumbrances and to hold or to sell, let, alienate,
maorigage, change or othcrwise deal with all or any such lands, tenements
or hereditament.

To develop and turn to account any land or buildings acquired by the
company or in which the company is interested, and in particular, by
laving oul and preparing the same for building purposes, constructing,
reconsbucting, altenng, improving, pulling down, decorating, furnishing,
fitting up, and maintaining offices, flats, maisonettes, houses, factones,
warehouses, shops, stores, clubs, wharves, buildings. works and
conveniences of all lands, and by consolidating, grazing, and fencing and
by letting or building, lease, tenancy or bulding agreement, and by
advancing money o and entering inio contracts and arangements of all
kinds with buslders, tenants and others.
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To manage. or let any land, buildings or other property or any part thereof
for any period, whether belonging to the company or not, and on such
conditions as the company shall think fit; 1o collect rents and income, and
to supply tenants and occupiers and others, hght, heat, air —conditioning
refreshments, attendants, messengers, waiting-rooms, reading rooms,
meeting rooms, lavatories, bath houses, laundry convemences, lifts,
elevators, garages, recreation facilities and other advantages which from
time to time the company shall consider desirable or to provide for such
management, letting and advantages as aforesaid by employing any
person, firm, corporation or company to carry out or supply the same on
such terms as the company may think fit.

To take over any business or underaking carried on, upen, or in
connection with, any land or building acquired by the company or which
the company may desire to acquire, or become interested in, and the whole
of any assets and liabilities of such business or undertaking, and to carry
on the same, or to dispose of, remove or put an end thereto, or otherwise
deal with the same as may be expedient.

To establish and carry on, and 1o promote  the establishment and carrying
of, upon any property in which the company is interested of, any busincss
which may be conveniently carried on, upon er in connection with such
property, and the establishment of which may seem calculated 1o enhance
the value of the company’s interest in such propety or to facilitate  the
disposal thereof

To acquire by purchase or otherwise estancies, ranches, farms, and carry
on the trades and business of diary farmers, poultry farmers, glaziers,
breeders and rearers of cattle, sheep, goats, and other livestock, pastures,
wholesale and retml butchers, cattle slaughterers, fell mongers, fish
mongers, tanners, preserved and potted meat manufacturers, soup makers,
sausage manufacturers, canners of mesat and other produce, dealers in
ndes, fat, tallow, grease, offal and other animal products, and to buy, sell,
by wholesale or retail, impon, export, prepare, deal and trade in all kinds
of meat, cattle, sheep, goats, poultry, game and other live and dead stock,
mulk, cream, butter, cheese, eggs. sausages, preserved meat and any other
articles, poods or things usually or which may be conveniently dealt with
in the course of carrying on any of the businesses above mentioned,

To guarantee the title to, or quiet enjoyment of, property either absolutely
or subject 10 any qualifications or conditions, and to guarantee persons
interested or about to become in any property against loss, actions,
proceedings, claims or demands in respect of any msuffiency or
mmperfection or deficiency of titke, or in respect of any encumbrances,
burdens, or out-standing, rights
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To fumish and provide deposits and gearantee funds required in relation (o
any lender or apphcation for any contract, concession, decree, enactment,
property or privilege, or in relation to the carrving out of any contract,
concession, or enactment

To camry on the business of stationers, printers, lithographers, stereotypes,
photographic  printers, photo lithographers, engravers, die-sinkers,
envelope manufacturers, book binders, account book manufacturers,
machine rulers, numerical printers, paper makers, paper bag makers, box
makers, cardboard manufacturers type founders, photographers
manufacturers and dealers in playing, visiting, railway, festive, festive,
comphmentary and fancy cards and valentines, dealers in parchment,
dealers in stamps, advertiming agents, designers, draughts men, mk
manufacturers, booksellers, publishers, paper manufacturers, and dealers
in materials used in the manufacture of paper, engineers, cabinet makers,
and dealers in or manufacture of any other articles or things of a character
stmilar or analogous to the foregoing, or any of them or connected
therewith

To assist, promote, establish and contnbute to, manage, control or suppart
sick funds, and any associations or institubions for providing, upon any
terms or conditions medicines, drugs, medical and surgical preparations,
apparatus and apphances, and restoratives dunng sickness or illness.

To receive moneys, securities, and valuables of all kinds on deposit or for
safe custody, and generally to carry on the business of a safe deposit
COMpPEnY.

To pay, satiafy, or compromise any clams made against the company
which it may seem expedient to pay, satsfy or compromise,
notwithstanding that the same may not be valid in law. To re- 1ssue and
effect counter-puaraniees,

To undertake the office of trustee, receiver, liquidator, executor,
admimstrator, commtiee, manager, attomey, delepate, substitute, treasurer
and any other office or situation of trust or confidence, and to perform and
discharge the duties and functions incident thereto, and generally to
transact all kinds of trust and agency business, either gratuitously or
otherwise

To supply to any person, firm, corporation, company, government, or local
or authorty personnel of every grade including those possessed of
professional, technical or other speciahst qualifications.
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To improve, manage, develop, tum io account, grant rights, or privileges
in respect of or otherwizse deal with any of the property, rights and
privileges of the company.

To act as general agent, managing agents, director, hook keepers,
registiars,  secrefanies, personal agents, financial apents. advisors,
consultants, and technical agents for any undertaking or enterprize.

To act as agents for the investment, loan, payment, ransmission and
collection of money, and for the purchase, sale and improvement,
development and menagement property (real or personal) including
business concerns and undertakings, and generally to transact and
undertake all kinds of agency business.

Tua.clasag_mlsfurﬂmis.-aucgfﬂn}rhiu:, bonds, shares, debentures or
debenture stock, whether or not offered 1o the public for subscription, and
to guarantee the subscription of any such securities or shares and o act as
tmslees, cxecutors or administrators with or witheut remuneration, and to
undertake trusts of all kinds and the conduct of any business connected
with trust of any description or the estates of deceased persons, and (o
receive for safe custody.

To acquire, conduct, and carry on business of bill brokers, and dealers,
purchasers, acceptors and discounters of bills of lading, morigage bond,
promissory  motes, negohable inst_rmnmm_, hire purchase agrecments,
suspense sale contracts, wamants or debentures or any other securitics
whatsoever, and to deal with any such bills, agreements and securities and
to arrange for the purchase, acquisition, sale, disposal or collection thereof,
and to regulate, control and direct the management, expenditure,
investment of the properties, assets, moneys and funds of the company,

To process, blend, cure, refine, treat, manipulate, prepare for market, buy,
sell, use and deal in any natural, raw, processed or manufactured
substances, goods, materials or merchandise.

To vest any movable or immovable property, rights, prvileges or interest
acquired by or belonging to the company in any PSIS0N OF company on
behalf of or for the benefit of the company and with or without arny
declared trust in favour of the company.

To acquire and undertake the whole ar any part of the business property
and liabilities of any person or company CRTYING ©n of proposing lo carry
on any business which the company is authorized 1o CEITY ON OF POSSESSION
of property suitable for the purpose of the company can be carmed on in

ol
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To remunerate any person or Company for serviges rendered or to be rendered
in placing or assisting to place of guaranieeing and placing any of the shares in
the Company's caputal r 2ny debenture stock or other secunities f the
Company, OF 0 oF about the formation, promotion of the Company of [h<
conduct of 1ts business

To amalgamate with, or enter iata partnership or into any arrangement {or
sharing profits, union of interest, COOPETation's, joint wventure, reciprocal
concession or otherwase with any person Of Company carrying or engaged 10,
or about to carry on Or cngage any business or transacton which this
Company is authonized to camy on, or engaged in any business of ransaction
capable of being conducted so directly or indirectly to benefit the Company
take of otherwise acquire shares and securifies or any such Company, to sell,
hold, reissue wath or without guarantee or otherwise deal with the same.

To obtain any provision, Orders, Companies Act, Parhament for enabling the
Company to carry on a0y of its objects mnto effect or for effecting any
modification of the Company’s constituncn, of for any proceedings of
applications which may qeam expedient, and 10 Oppose 2y proceedings or
application which may seem ~aleulated, directly or indirecily 1o prejudice the

Company's interest.

To sell or dispose of the underiaking any property of the Company of any par
thereof, for such consideration as the Company may think fit and in particular
tor share, debentures or securities of any other Company having objects
altogether or in part similar to those of this Company

To adopt such means of making known the products f the Company as may
seem expedient, and in particular by advertising in the press by circulars, by
purchase and exchibition of works of art or nterest, by publication of books and
periodicals and by granting prizes, rewards and donations.

To distribute among the members of the Company in specie any property of
the Company and in particular any shares, debentures or securities of other
companies belong@ng the Company or of which the Company may have the
power of disposing or any proceeds of sale of disposal of any property of the
Company but so that no distribution amounting to the Company amounting to
the reduction of capital shall be made except with the sanction (if any) for the

time being required by law

Ta do all such things as are incidental or condugive (o the attminment of the
above objects or any of them and the exercise of any of the powers of the
Coampany
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The Objects set forth any clause of this clause shall not except when the
context expressly so required, be in any wise limited or restricted by reference
to or inference from the terms of any sub-clause or by the name of the
Company. Mone of such sub-clanse or the objects therein specified or the
powers thereby conferred shall be deemed subsidiary auxiliary merely to the
objects mentioned in the first sub-clause of his clause but the company shall
have full power to exercise all or any of the powers conferred by any part of
this clause in any part of this clause in any part of the world and
notwithstanding that the business, undertaking, dealt with or performesd do not
all within the objects of the first sub-clause of this elavse.

AND it is herein declared that the word COMPANY and this clause shall be
deemed to include any partnership or other body of persons, whether
incorporated, and whether domiciled i East Afnea or elsewhere and the
intention is that the objects specified in each paragraph of this clavse shall
except where otherwise expressed in such paragraph be independent main
ohjects and shall in no wise be hmited or restricted by a reference to or
inference from the terms of any other paragraph or the name of the compary.

. The liability of the Members is Limited.

" The Authorized Share Capital of the Company at the date of registration of

this Memorandum of Association is Shillings 100,000,000/= divided into 1000
Shares of Shillings 100.000/= each, with power for the Capital for the time
being, whether original or increassd in different Classes, and to attach thereto
respectively and preferential, differed, qualified or special nghts, privileges or
conditions and 5o that unless the conditicns of issues shall otherwise expressky
declare every issue of shares, whether preference or otherwise, or any such
rights, privileges or conditions shell not be altered or modified except
accordance with the Articles of Association registered herewath,



We, the several persons, whose narnes, addresses apd description are subscribed
are desirous of being formed into a company in pursuance of this Memorandum
of Association and we respectively agree to take the number of Sheres in the
Capital of the Company set apposite our respective names,

I
NAMES, ADDRESSES AND NUMRE SIGNATURES
DESCRIPTION OF R OF OF
SUBSCRIBERS SHARE SUBSCRIBERS, -
S ? i
TAKEN | - 1] I-ll |
SALEH S. BATHAWAR i) - ‘\L tﬂ’(
P.O.BOX 2346 LANLBARY ,
ARUSHA ; ﬂ\
—Y
AMIN 8. BATHAWAR 10 d
P.O.BOX 2346 G _m_l
ARUSHA TS
ABDULSALAM S. BATHAWAR
P.0.BOX 2346
| ARUSHA

| SALEM 5. BATHAWAB
P.O.BOX 2345
I_ARHS]—L&

ABDULLAH S, BATHAWAR
P.O.BOX 2346
| ARUSHA
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. EI“ these Articles, if not inconsistence with the subject or context, the words

sianding in the first column of the Table next hereinafter contained shall bear
the meaning set opposite to the respectively in the second column thereof:

WORDS
The Act:
The Articles:

The Auditors:

The Board-

Clear Days:

The Company:
The Dividend:

MEANINGS
The Companies Act, 2002,

The Anticles of Association as now
framed or as from time to time
altered by Special Resolution.

The duly apponted Auditors of the
Company from time to time altered
by Special Resolution

The Board of Direciors of the
Company r the Directors, being a
quorum, present at duly convened
Meeting of Directors.

In relation to the period of a notice
means that period excluding the
day when the notice is given or on
which 1t is to take effect.

The above named Company.

Any distribution (whether in cash
or property and whether made
before or during a winding up) by
he Company to any Member with
respect to the Member's oquity
interest in the Company,
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The holder:

Member:

The Office;

The Register:

The Seal:

Dividend:

Wnting:

Words denoting

Single

Words denoting

The masculine
gender:

Persons:

Tn relation o Shares means the Member
whose name 13 cntered in the Register of
Members as the holder of the Shares,

Repistered Sharcholder in the Company.

The Registered Office for the time bemg of
the Company.

The Regisier of Members of the Company.
The Commaon Seal of the Company.

The Secretary of the Company or any person
appointed to peform the duties of the
Secretary of the Company.

The United Republic of Tanzana

Calendar Month.

Shall include an Attorney dully constituted
under a Power of Attorney

Includes bonus.

Shall inclede printing, lithography and any
other mod of representing or reproducing
words in a wizsible form inchuding teleprams
and radiograms.

Shall include the plural.

Shall include the feminine gender.

Shall include Corporatons, Companies,
Partnerships, Cooperatives Societies and other
Legal [ Statutory enbities.

Expressions referred to writing shall, unless the contrary intention appears,
be construed as including references to printing, hthography, photography,
and other modes of representing or reproducing words in a visible form,

10



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

The Regulations in Table "A”™ m the first Schedule to the Companies Act 2002
shall not apply to the Company, except so far as the same are repeated or
contaned in these Articles.

PRIVATE COMPANY
The Company is a Private Company and accordingly

{a) The nght to transfer shares is restricted in the manner herein
prescribed;

(b]  The number of members of the Company (exclusive of persons who are
in the employment of the Company and of persons who, having been
formerly in the employment of the Company, were while in such
employment, and have continued afier the determunation of such
employment to be the members of the Company) is limited to fiftv.
PROVIDED THAT where two of more persons hold one or more
shares in the Company jontly they shall, for the purpese of this Article
be treated as a single member.

{c) Any invitation to the public to subscnbe for any shares or debentures is
prohibited,

{d)  The Company shall not have power to 15sue share warrants to bearer
SHARE CAPITAL AND VARIATION OF RIGHTS

The authorized Share Capital of the Company at the date of registration of
theses Articles of Association 1s Shillings 100,000,000/= diwvided mto 1000
Shares of Shillings 100,000/= each

Subject t© the provisions of the Act, and without prejudice to any rights
attaché to any existing shares, any share may be 1ssued with such nghts or
restmicthions whether regard 1o dividend, voting, return of capital or otherwise
as the Company may by Ordinary Resolution determine.

Subject 1o the provisions of Section 61 of the Act, any share may, with the
sanction of an ordinary resolution be issued on the terms that they are, or at the
option of the Company are hable 1o be redeemed on such terms and in such
terms and 1 such manner as the Company before the issue of the shares may
by special resolutien determne
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I’ at any time the share capital 15 dhaded into different classes of shares,
the nghts attached to any class (unless otherwise provided by the terms of
issue of the shares of that class) may, whether or not the company 1s being
wound up, be varied with the consent in writing of the holders of three-
fourths of the 1ssued shares of that class, or with the sanetion of a special
resolution passed af a separate general meeting of the holders of the shares
of the class. To every such separate general meeting the provisions of these
Regulations relating to peneral meetings shall apply, but so that the
necessary quorum shall be two persons at least holding or representing by a
praxy one-third of the issued shares of the class and that any holder of
shares of the class present 1n person or a proxy may demand & poll,

The nghts conferred upon the holders of the shares of any class shall not,
unless otherense expressly provided by the terms of issue of the shares of
that class, be deemed to be varied by the creation or issue of further shares
renking pari passu therewith.

Subject to provisions of these Articles, the shares shall be at the disposal of
the Dhrectors, and they may (subject to the rights’ of pre-emption) allot,
grant option over or otherwise dispose of them to such persons, on such
terms and conditions, and at such times they think fit, but so that no share
shall be issued a1 a discount, except in accordance with the provisions of
the Act

The Company may exercise the powers of paying commissions conferred
by Section 56 of the Act. Subjects to the provisions of the Act, such
commussion may be satsfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in the other

Except as required by law, no person shall be recognized by the company
as holding any share upon any trust, and the company shall not be bound
by or be compelled in any way to recognize (even when having noisce
thereof) any equitable, contingem, future or partial interest in share or any
interest in any fractional part of a share or (except as otherwise provided
by the articles or by law) any other rights or interests in respect of any
share except an absolute nght to the entirety thereof 1 the registered
holder,

‘SHARE CERTIFICATE

Every Member, upon becoming the holder of, any shares shall be entitled
without peyment to receive within two months after allotment or
lodgements of transfer (or within such other period as the conditions of
1ssue shall provide) one certificate for all the shares of cach class held by
him {and, upon transferring a part of his holding of shares of any class, to 3
certificate for the balance of such holding) or several certificates after the
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firet such ressonable sum as the directors may determine.-Every certificate
shall be sealed with the seal, which it relates and the amount or respective
amounts paid thereon. In respect of & more than one certificate, and
delivery of & cenificate for a share to one joint holder shall be sufficient
delivery to all joint holders,

If a share cerlificate is defaced, wom out, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and payment
of expenses reasonably incurred by the Company in investigating evidence
as the directors may determine but otherwise free of charge, and (in the
case of defacement or wearing out) on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on every share (not
being & fully paid share) for all moneys {(whether presently payable or not)
called or pavable at a fixed time in respect of that share; but the directors
may at any time declare any share to be wholly or i part exempt from the
srovisions of this regulation. The Company’s lien, if any on a share extend
10 any amounts payable in respect of 1t.

The lien hereby conferred shall attach to all shares in the Company
registered in the name of any person indebted or under hability to the
Company, whether he be the sole registered holder or shall be one of

several jomnt holders

The Company’s lien, if any, on a share shall extend 1w all dividends
pavable thereon

The Company may sell, in such manner as the directars determine any
shares on which the Company has a lien if a sum in respect of which the
lien exists is presently payable and is not paid within fourteen clear days
after a notice i writing has been given to the holder of the share, or the
person entitled thereto by reason of the death or bankruptey of the holder,
demanding payment and statng that if the notice 15 not complied with the

shares may be sold.

To give effect to any such sale the directors may authorize some person Lo
transfer the shares sold to, or in accordance with the directions of, the
purchaser thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer, and he shall not be bound to sea o
the application of the purchase moncy, ner shall his title 1o the shares be
affected by any imegularity or invalidity in the proceedings in reference to
the sale

The net proceeds of the sale shall be received by the company and applied
in payment of such part of the amount in respect of which the lien exists as
is presently payable, and the residue, 1f any, shall {upon surrender to the
company for cancellahon of the cerificate for the shares sold and subject

I3
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to a like lien for sums not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares, at the date of
the saie.

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether in
respect of nominal value or premium) and not by the conditions of
allotment thereof made payable at fixed times, provided that no eall shal)
exceed one-fourth of the nominal valye of the share or be call, and cach
member shall (subject to recerving at least fourteen clear days notice the
specifying when and where payment is to be made) pay 1o the company as
required by the notice the amouni called an his shares. A call may be
required to be paid by instalments A call may, before receipt by the
Company of any sum due there under, be revoked in whaole or part and
payment of & call may be postponed in whole ar pant. A person upon whom
a call is made shall remarn liable for calls made upon him notwithstanding
the subsequent transfer of the shares in respect of which the call was made

A call has been made at the ime when the resolution of the directors
authonzing the call was passed,

The joint holders of a share shall be Jomntly and severaily liable 1o pay all
calls in respect thereaf

I = call remains unpaid afier 1t has become due and payable, the person
from whom the sum 15 due shall pay mnterest on the amount unpaid from
the day it became due ang pavable to the ime of aciual pavment at the rate
fixed by the term of allotment of the share or, if no rate is fixed. af a rate
not exceed  five percent per annum as the directors may determine, but the
diFectars may waive payvment of such  interest whallv or 10 pan,

An gmount payable in respect of a share an allotment or at any fixed date,
whether in respect of nominal value or premium or as an instalment of g
call, shall be  deemed 1o be call, and if it is not paid the provisions of the
articles shall apply as if that amount had become due and pavable by virtue
alaecall

Subject to the terms of allotment, the direciors may, on the issue of shares,
differentiate between the holders as 1o the amoun! of calls to he pard and
the times of payment.

Ihe directors may, if they think fit, recerve from any Member willing to
advance the same, all or any part of the moneys un-called and unpaid upon
any shares held by him, and upon all or any the moneys so advanced may
(until the same would, but for such advance become (payable) pay inferest
al such rate not exceeding (unless the company 10 general meeting shall

4
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otherwise direct) six per cenl per annum, as may be agreed upon between
the directors and the members paving such sum in advance.

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usual form or any
other form which the directors may approve and shall be executed by or on
behalf of the transferor and, unless the share is fully paid up, by or on
behalf of the trensferee, and the transferor shall be desmed to remain a
holder of the share until the name of the transferee 15 entered in the register
of Members in respect thereof.

save as hersinafter provided, the directors may, in the absolute discretion
and without assigning any reason therefore, decline to register any transfer
of any share 1o a persen (not being already a Member of the Company)
whom they do not approve, whether or not 1t is a fully paid share. The
directors could also in their absolute discretion refuse 10 register any
transfer of share on which the Company has & lien. They may also refuse to
register a transfer unless:

{a) it 15 lodged at the office or such other place as the director may
appoint, and 15 accompanied by the centificate of shares to which 1
relates, and such other evidence as the directors may reasonably
J'H:tuirﬂ o show the rght of the transferor to make the transfer; and

“{b)  such fee, as the directors may from fime to time require 15 paid to

the Company in respect there of.

If the directors refuse to register a trensfer they shall within sixty days after
the date on which the transfer was lodged with the company send 10 the
ransferee notice of the refusal.

The registration of ransfers of shares or any transfers of any class of shares
may be suspended at such tmes and of such penods (not excseding tharty
days in any year) as the directors may determine.

TRANSMISSION OF SHARES

In case of the death of a. Member, the survivor or survivors where the
deceased was a joint holder, and the personal representatives of the
deceased where he was 2 scle holder or the only survivor of joint holders,
shall be the only persons recognized by the Company as having any tie tw
his interest in the shares; but nothing herein contained shall releass (he
estate of a deceased Member from any hability in respect of any share
which had been jointly held by him.



32

33.

34

A person becoming entitled to a share in consequence of the death or
bankruptey of 2 Member may, upon such evidence being produced as may
properly be required by the directors and subject as hereinafter provided,
cither elect by notice to the Company to be registered as holder of the
share, or elect to have some person nominated by him registered as the
transferee in which case he shall execute the appropriate instrument of
transfer All the Articles relating to the right 10 transfer of shares shall
apply to any such notice or transfer as if it were an instrument of transfer
executed by the Member and the death or bankruptcy of the Member had
not occurred,

A person becarming entitled to a share by reason of the death or bankruptey
of the holder shall have the rights 1o which he would be entitled if he were
the registered holder of the share, except that he shall not. before being
registered as the holder of the share, be entitled in respect of it to exerciss
any nght conferred by Membership in relation to mectings of the
Company

Save as is herenafier provided, no shares in the Company shall be
ransferred otherwise than to a person who is already a Member of the
Company until the rights of pre-emption hereby conferred shall have besr
exhausted that 1s to say: -

(a)  Every Member or other person referred 1o in the Article 33 hereaf

. who imtends to transfer shares (hereinafier called the “vendac ") shall
five nobice in writing to the Board of his intention to do so. Such
notice shall constitute the Board his agent for the sale of the said
shares in one of more lots at the discretion of the Board 1o Members
of the Company at the price 1o be agreed upon by the vencor and
the Board or in default of agreement, at a price which the auditer of
the Company for the time being shall certify by wnting under his
hand, 10 be in his opinion, the far selling value thereof as betwesn a
willing vender and a walling purchaser.

(k)  Upon the price being fixed as aforesaid the Board shall forthwith
give nolice to all the Members of the Company or the number and
price of the shares to be sold and invite each one of them to state in
writing within thirty days from the date of the said notice whether
he is willing to purchase any, and if so, what maximum number, of
the said shares

(e} At the expiration of the said thirty days the Board shall allocate the
said shares 1o or amongst the Member or Members who shall have
expressed his or their willingness to purchase as aforesaid and 9 if
more than one) 5o far as may be pro rata according to the number af
sharcs already held by them respestively PROVIDED THAT na
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Member shall be obliged to take more than the said maximum
number of shares so notified by him 2 aforesa;d

{d) Upon such allocation being made the vendor shall be bound on
payment of the said price to transfer the shares to the purchaser or
purchasers. If he makes default in so daing the Chairman for the
time being or the Directors of the Company for failing him one of
the Directors duly nominated by resolution of the Board for that
purpose shall forthwith be deemed 10 be the duly eppointed attomey
of the vendor with full power to execute complete and deliver in the
name and on behalf of the vendor a transfer of the shares 1o the
purchasing Member and the Board may receive and Bive a pood
discharge for the purchase-money on behalf on the vendor and enter
the name of the purchaser in the register of Members as holder by
transfer of the shares purchased by him.

In the event of the whole or any lot of shares offered through the Board as
provided by Article 34 hereof not being sold in the manner by that Article
provided, the vendor may at any time within six calendar months afier the
expiration of the said period of thirty days after the date of the notice grven
by the Board to the Members, transfer the shares nat o sold to any person
(subject to Article 28) at anv price.

If' a call remarmns unpaid after it has become due and payable, the directors
may grve to the person from whom it is due not less than fourteen clear

" days" notice requiring payment of the amount unpaid, together with any

mterest which may have accrued. The notice shall name the place where
pavment s to be made and shall state that if the notice is 10 be comphed
with, the shares in respect of which the call was made will be liable to be
forfeited

If the notice is not complied with, any share in respect of which it was
given may, before the payment required by the notice has been made, be
forferture by a resolution of the directors to that effec: and the forfeiture
shall include all dividends or other maoneys payable in respect of the
forfeited shares and not paid before the forfeifure

Subject to the provisions of this Aci, a forfeited share may be sold, re-
allotted dr otherwise disposed of on such terms and in such manner as the
directors determine either to the person who was before the forfeiture the
halder or to any other person, and at eny time before a sale, re-allotment or
other disposition the forfeiture may be cancelled on such terms as the
direciars think fit, Where for the purposes of its disposal a forfeited share
15 1o be transferred to any person, the directors may authorize some person
10 execute an mstrument of transfer of the share in quesiion

17
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A person whose shares have been forfeited shall cease to be a Member in
respect of the forfeited shares and shall surrender to the Company of
cancellation the certificate for the shares forfeited, but shall remain liable
io the Company for all moneys which, at the date of forfeiture, were
payable by lum 1o the Company in respect of the shares, but his Lability
shall cease if and when the Company shall have receive payment whelly or
inputn:euﬂ:mepa;mmmmnulanyalmwmcefuﬂh:wlmur the
chares ot the time of forfeiture of for any consideration received on their

disposal,

A statutory declaration by a director or the secretary that & share have been
fmﬂﬂudnnndaieﬂmdinﬂmedmlmmmﬂbtmlmmﬂmmﬂf
the facts stated therein as the execution of an instrument of transfer if
necessany) constitute a good fitle to the share, and the person to whom the
share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his tifle to the share be affected by any
irregularity or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.
INCREASE OF CAPITAL

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

The Company, by resolution increasing the capital, may direct that the new
shares or any of them be offered in the instance either at par or at 2
premium or (subject to the provisions of the Act) at a discount to all
holders for the time being of shares, of any class or classes, in proporuon
to the number of such shares held by them respectively or may make any
other provisions as to the issue of the new shares. In the absence of any
such direction or so far as to the same shall not provide, the new shares
shall be al the disposal of the Board, which may offfer, allot, grant options
aver or otherwise dispose of them to such persons and on such terms as it
shall think fit The Company may: -

() Consolidetc and divide all or any of its share capital into
shares of larger amount than its existing shares”

(b)  Subject to the provisions of section 65(1)(d) of the Act, sub-
divide ils existng shares, or any of them, into shares of
smallce amount than is fixed by the Memorandum of

Association,

{c) Cancel shares. which, ai the dare of the passing of the
resolution, have into been taken or agreed to be taken by any
persen and diminish the amount of i, share capial by the
amount of the shares so cancelled
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Whethes as result of a consclidation of shares any Member would
become entitled for fractions of a share, the directors may, on behalf of
those Members, sell the shares representing the fractions for the besi
price Teasonably obtainable to any person (including subject fo the
provisions of this Act, the Company) and distnibute the net proceeds of
sale in due proportion among those members, and the directors may
authorize some person to execute an instrument of transfer of the shares
to or in accordance with the directions of the purchaser. The transferee
shall not be bound to see to the application of the purchase money nor
shall his little to the share be affected by any 1megulanty i or mvahdity
of the proceedings in reference to the sale.

Subject tot he provisions of the Act, the Company may by special
resolution reduce its share capital, any capital redemption reserve fund or
any share premium account 1n any way.

The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notices calling 1t; and not more than
fifteen months shall elapse between the date of one annual general
mesting of the Company and that of the next.

All general mestings other than annual general meetings shall be called
extra ordinary general meetings.

The Directors may, whenever they think fit, call an extraordmary general
meeting, and extraordinary general meetings shall also be convened by
such requistionists, as provided by Section 134 of the Act. If at any time
there are not within the Territory sufficient directors to call the mesting,
any director or any two Members of the Company may call the meeting
in the same manner as nearly as possible as that 1n which meetings may
be convened by the directors.

NOTICE OF GENERAL MEETINGS

Fvery general mesting shall be called by twenty-one clear days notice in
writing The notice shall specify the time and place of the meeting and
the general nature of the business and, in the case of an annual general

meeting, shall specify the meeting as such,

Provided that a meeting of the Company may be called by shorter notice
if it 15 50 agreed: -

(a) In the case of an annual general meeting, by all the Members
entitled to attend and vote thereat; and

(b) In the case of an other meeting by & majonty m number of the
Members having & right to attend and vote at the meeting, being a
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majonty together holding not less than 95 % in nominal value of the
shares giving that nght.

Subject tot the provisions of the Articles and to any restnictions imposed
on any shares, the notice shall be given to all the Members, to all persons
entitled to a share in consequence of the death or bankruptey of a
Member and to the directors and anditors. The aceidental omissions 1o
give notice of a meting to, or the non-receipt of notice of a meeting by,
any person entitled to receive notice shall not invalidate the proceedings
al the mesting,

PROCEEDINGS AT GENERAL MEETINGS

All business shall be desmed special that 15 transacted at an extra
ordinary general meeting, and also ‘all that i1z transacted at an annual
general meeting, with the exception of declaring a dividend, the
consideration of the accounts, and the reports of the directors and
auditors, the election of directors in the place of those retiring and the
appointment of, and the fixing of the remuneration of, the auditors.

No business shall be transacted at any general mesting unless & quorum
of Members in present at the ume when the proceeds to business: two
persons entitied to vote on the business to be transacted. each baing =z
Member or a proxy for a member or & duly authonzed represented of a
corporation, shall be qguorum.

If within behalf an hour from the nme appointed for the meeting a
quorum 15 noi present, or if durmg the course of & meeting a quorum
ceases to be present, the meetng shall stand adjourned 1o the same day 1n
the next week, at the same time and place or to such other day such other
time and place as the directors may determine.

The Charman, if any, of the board of directors or 1n his absence some
other director nominated by the directors shall preside as Chairman of the

" general meeting, but if neither the Chairman nor such other director (if

any) be present within fifteen minutes after the time appointed for the

holding of the meeting and willing to act, the directors present shall elect
one of their number to be Chairman of the meeting and, if there is only
one director present and willing to all, he shall be Chairman,

If any meeting no director 15 willing to act as Chairman or if no director
15 present within fifteen minutes afier the time appainted for holding the
meeting, the Members present shall choose and willing to act, he shall be
Chairman,

A director shall, notwithstanding that he 15 not a2 Member, be entitled to

atiend and speak at a general meeting and at any separate mesting of the
holders of anv class of shares in the Company
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The Chairman mav, with the conseni of any meeting at which a quorum
15 present and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting ather than the business which might
properly have been transacted at the meeting had the adjournment not
taken place,

At any general meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands unless a poll 1= (before or
on the declaration of the result of the show of hands) demanded.

{(a) by the Chairman or,
(b) by at least two Members having the right to vote at the meeting; or

{c) by a Member or Members holding shares conferring a right to vote
at the meeting being shares on which an aggregate sum has been
paid up equal to not less than once- tenth of the total sum paid up on
all the shares conferring that right;

(d} by a Member or members holding shares conferring a right to vote
at the meeting being shares on which an aggregale sum has been
paid up equal 1o not less than one-tenth of the total sum pad up on
all the shares conferring that nght, and & demand by a person as &
proxy for & Member shall be the same as a demand by the member

Unless & poll 15 s0 demanded, a declaration by the Chairman tha: a
resolution has on a show of hands been carried or carried or carried
unammously, or by a particular majority, or lost, or not carried bv g
particular majority and an enmry o that effect in the minutes of the
meeting shall be evidence of that fact,

The demand for a poll may, before the poll is taken, be withdrawn,

Except as pl‘n"ﬂdﬁd i Article 54, if a poll 15 duly demanded it shall be
taken in such manner as the chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was
demanded.

in the case Infnn equality of votes, whether on 2 show of hands or on 3
poll the chairman of the meeting shall be entitled to & casting voto in
addition to any other vote he may have.

A poll demanded on the electien of 2 Chairman or on a question of
adjournment shall be taken immediately A poli demanded on any ather
question shall be taken either immediately or a1 such time not being more
than thirty days after the poll iz demanded as the Chairman of the
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meeting direcs, and any business other than that upon’ which a poll has
been demanded may be proceeded with pending he taking of the poll.

A resolution in writing executed by or on behalf of each Member who
would have been entitled to vote upon 1t if it had been proposed at a
general meeting duly convened and heid, and may consist of several
nstruments in the like form each executed by or on behalf of one or more
Members.

YOTES OF MEMBERS

Subject to any rights or restrictions attached to any share or class or
classes of shares, on a show of hands every Member (being en
individual) resent in person or (being a corporation) present by a duly
authorised representative, not being himself a member entitled to vote,
and on a poll every Member shall have one vote for each share of which
he is the holder.

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

A Member in respect of whose estate a manager has been appointed
under Section 26 of the Mental Diseases Ordinance, may vole, whether
on & show of hands or non a pall, by his Manager, and any such Manager
may, on a poll, vote by a proxy.

No Member shall be entitled to vote at 2 general meeting or at & separate
meeting of the holders of any class of shares in the Company unless all
calls or other sums presently payable by him 1n respect of shares in the
Company have been paid

Mo objection shall be raised 1o the qualification of any voter excepl at the
meeting or adjourned meeting ai which the vole disallowed at such
mesting shall be valid for all purposes Any objechon made i due ome
shall be referred 1o the Chairman of the meeting, whose decision shall be

final and conclusive

On a poll votes may be given either personally or by a proxy, provided
that no company shall vole as long as a resolution of its directors m
accordance with the provasions cf the Act 15 in foree.

b
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The instument appointing proxy shall be in wnting executed by or on
behalf of the appointer or of his attomey duly authonzed in writing, or, if
the appointer is a corporation, either under the hand of an officer or
attorney duly authorized. A proxy need nol be a Member of the
cooperation, either under seal, or under the hand of an officer or attomey
duly authonzed. A proxy need not be a Member of the Company.

The instrument appointing a proxy and any authonty under which it 1s
executed a copy of that authonty cenified notanally or in such other
manner as approved by the directors shall be deposited at the registered
office of the company or at such other place within the Tanzania as is
specified for that purpose in the nobice convening the mecting, not less
than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than 24 hours before the time appointed
for the taking of the poll, and in defoult the instrument of proxy shall not
be treated as valid.

An instrument appointing a proxy shall be in the following form or a
form as near thereto as circumstances admit:

KILT AGRO & LIVESTOCK PRODUCTS LIMITED

I' WE,
of .. . being,.. -8
anherfmmnbua :}fthe. above named company, hﬁ‘ﬂh}r appan T —

ﬁs mjr.l"-:-ur pn:x;rtu vote for mefus on my/our behalf at the {annual or

Extraordinary, as the case ma}rbt] gmtra! rrmungufﬂw Cnmpa.n]rtu

be held en the, . ..day of, .. ; . and at
anyad]numnmﬂim'mf_

Sipmed s e e s BT i e SRR

Where it 15 desired to afford members an opportunity of voting for or
against a resolution the instrument appointing a proxy shall s be in the
fall-umng form or a from as near thereto as circumstance admit,

o el o g ...Lamited.
L"Wﬂ nf R O

L{ﬂnbm’nmbﬂ:s of the above named Company, hereby
appumt
...as

j:-fy;fnur proxy to vote for mefus on my'our behalf at the (annual or
extraordinary, as the case may be) general meeuing of the company to be

21




4.

75

T6.

i7.

T8

9.

held on the . ......coiooieen oy of .o, and at any
adjowrnment thereof.

This form 15 to be used in favour of / aganst resolutions (1/2/3 etc)
unless otherwise instructed, the proxy wall vole as he thmks fit or abstain
from voting.

The instrument appointing # proxy shall be deemed to confer authorty to
demand or join in demanding a poll

A vote given in accordance with the terms of an instrument of a proxy, or
poll demanded by a proxy, or by the duly authonzed representative of a
corporation shall be valid notwithstanding the previous determination
was received by the company at its registered office (or at such other
place at which the mstrument or a proxy was duly deposited) before the
commencement of the meeting or adjourned meeting at which the proxy
15 used.

CORPFOBATIONS ACTING BEY REPRESENTATIVE AT
MEETINGS

Any Corporation which 13 a2 Member of the Company may by resolution
of its directors or other governing body authorize such person as il thinks
fit to act as s representative at any meeting of the Company or of any
class of Members of the Company, and the person so authorized shall be
entitled to exercise the same power on behalf of the Corporation which
he represents as the corporation could esercise if were an individual
Member of the Company.

DIRECTORS

The number of the directors and the names of the first directors shall be
determined in wriing by the subscribers of the Memorandum of
Association or a majority of them and until such determination the
signatories to the Memorandum of Association shall be the first directors.
Unless otherwizse determined by ordinary resolution, the number of
directors shall not be subject 10 any maximum but shall be not less than
W -

The Company in general meeting may fix the shareholding qualification
for directors, and unless and untl so fixed no qualification shall be
required

POWERS AND DUTIES OF DIRECTORS

Subject to the prowvisions of the Act, the Memorandum and the Articles
and w any directions given by special resolution, the business of the
Company shall be managed by the direciors, who may exercise all the
powers of the Company. No aheration of the Memorandum or Articles
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and no such directions shall invalidate any prior act of the directors,
which would otherwise have been valid. The pawers given this article
shall not be limited by any special power given to the directors by the
directors by the articles and a meeting of directors at which a guorum is
present may exercise all powers exercisable by the director

The directors may by power of attorney appoint any person to be the
attorney or agent of the company for such puposes and on such
conditions as they determine, including authority for the attorney or agent
to delegate all or any of his powers.

The directors may exercise all the powers of the company 1o bomow
meney, and to morigage or charge its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock, and
other secunities whether outnght or as security for any debt, liability or
obligation of the Company or of any third party.

The Company may exercise the powers conferred upon the Company by
Sections 124 to 127 of the Act with regard 1o the keeping of a branch
register, and the directors may (subject to the provisions of those
sections} make and vary such regulations as they may think fit respecting
the keeping of any such remister.

DIRECTOR'S APPOINTMENTS AND INTERESTS

The directors may appomt one or more of their number 1o the office of
managing director or 1o any other executive office under the company
and may enter into an agreement or arrangement with any directer {or his
employment by the company or for the provision by him of any service
outside the scope of the ordinary duties of a director, Any appomtment of
a director 10 an executive shall termunaie if he ceases ta be a director, but
without prejudice to any claim to damages for breach of the conrract of
service between the director and the company. A managing director and 2
director holding any other executive office shall not be subrect to
retirement by rotation.

A director who is in any way, whether directly or indirectly, interested in
a confract or proposed contract with the company shall declare the nature
of his interest ar a meeting of the directors fin accordance with Section
205 of the Act

Subject o the provisions for the Act, and provided that he has disclosed
to the directors the nature and extent of any material interest of bis, &
director notwithstanding his office-

(@) may be a pany to, or otherwise interested 1n, any transaciion of
arrangement wath the Company or n which the Company 1s
otherwise interested:



(b) may be a director or other office of, ar employed by, or a party to
any fransaction or arrangement with, or otherwise interested in any
body corporate promoted by the Company or in which the
Company may be interested,;

(c) shall not, by reason of s office, be accountable ta the Company
for any benefit which he derives from any such office or
employment remuneration or other benefits received by him as a
director or office of, or from his interest in, such other Company
unless the company otherwise directs,

Provided that nothing herein contained shall authorize a director his firm
to act as auditor to the company’.

For the purposes of articles 86 and 87:

(2) A general notice given to the directors that a2 director is to be
regarded as having an interest of the nature and extend specified in
the notice in any transaction or arrangement in which a specified
person or class of persons 15 interested shall be deemed to be a
disclosure that the director has interest in such transaction of the
nature and extend specified; and

(b} An imterest of which 2 director has no knowledge and of which it is
reasonable to expect im to have knowledge shall not be treated as
an wterest of his.

All cheques, prommssory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys pad to the company,
shall be signed, drawn, accepied, endorsed, or otherwise executed 1n such
manner as the director shall from time to time by resolution determine

MINUTES

The directors shall cause minutes to be made in books kept for the
purpose-

(2) of all appointments of officers made by the directors,

(b) of the names of the directors present ar each meeting of the
directors and of any committee of the directors,

(c) of all resolutions and proceedings at all meetings of the company,
of the holders of any class of shares 1n the Company, and of the
direstors, and of commutices of directors

-

—
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REMUNERATION AND EXPENSES, GRATUITIES AND
PENSIONS

The remuneration of the directors shall be determined by Ordinary
Resolution of the Company and, unless the resolution otherwise
provides such remuneration shall be deemed 10 accrue from day to day.
The directors may also be paid all travelling, hotel and other expenses
properly incurred by them n attending and returning from meetings of
the directors or any committee of the directors or any committee of the
directors or general meetings or separate meetings of the holders of any
class of shares or of debentures of the Company or otherwise in
connection with the business of the Company.

The directors on behalf of the Company may pay a gratuity or pension
or allowance on retrement to any director who had held any other
salaries office or place of profit with the company or to his widow or
dependants and may make contmbutions to any fund and pay premiums
for the purchase or provisions of any such gratuity, pension or
allowance.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office director shall be vacated if the director

(a})  ceases to be a director by virlue of any provision of he Act or he
becomes prohibited by law from being a director, or

(b}  becomes bankrugt or makes any aranyement

{c) becomes of unsound ming; or

(d)  resigns his office by h notice m wnting to the company; or

()  shall for more than six consecutive months have been absent
without permission of the drectors from meetings of the.
directors held dunng that peniod and the director’s resolve that
his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may by ordinary resolution appoint a person who s

willing to act to be a director either to fill a vacancy or to be an

additional director

The directors may appoint a person who 15 willing to act 10 be a
director, either to fill a vacancy or as an additional direetor, provided

*a)




95.

oF

that the total number of directors does not exceed the number fixed by
ar in accordance with these Articles A director so appointed shall held
office only until the next following annual general meeting, and shall
them be eligible for re-election,

The Company may by Ordinary Resolution, of which special notice has
been given m accordance with Section 144 of the act, remave any
director hefore the expiration of his period of office notwithstanding
anything in these articles or in any agresment between the Company
and the director. Such removal shall be without prejudice to any claim
the director may have for damages for breach of any service contract
with the Company.

The Company may by Ordinary Resolution appoint another person in
place of a director removed from office under the immediately
preceding regulation, and without prejudice to the powers of the
directars under Article 85 of the Company may by ordinary resolution
appoint any person to be a director either to fill 8 vacancy or as an
additional director. .

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the directors may regulate
their meetings as they think fit. Questions ansing at a meeting shall be
decided by a majonity of votes. In case of an equality of votes, the
chairman shall have & second or casting vote. A director may, and the
secretary at the request of a director shall, call a meeting of the
directors, It shall not be necessary to give notice of a meeting directors
1o any director whe 15 absent from the Tenzania.

The quorum necessary for the directors may fix the transaction of the
business of the directors, and unless so fixed shall be two.

The continuing directors may ac notwithsianding any vacancy in their
number, but, if their number 15 educed below the number fixed as the
necessary quorum, the continuing directors or director may act only for
the purpose of filling vacancies or of calling a general meeting

The directors may appoint one of their members to be the chairman of
the hoard of directors and determine the period of which he 15 to hold
office. Unless he is unwilling to do some the director 50 appointed shall
preside at every meeting of directors as which he iz present

But if no such chairman 15 appointed, or if he 15 unwilling 1o preside, ar
if at any meting the chairman 1s not present within five minutes after
the time appointed for holding the same, directors preseni may choose
one of their number t3 be chairman of the meeting
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The directors may delegate any of their powers to any commitiee
consisting of one or more directors, any committee so formed shall i
the exercise of the powers so delegated conform to any regulations that
may be imposed on it by the directors. Subjeet to any such regulations,
the articles regulating the proceedings of directors so far as they are
capeble of applying shall govern the proceedings of a commitnee with
two or more members

All acts done by a meeting of the directors or of a commuttee of
directors or by a person acting as a director shall, notwithstanding that
it be afterwards discovered that there was some defect in the
appointment of any such director, or that eny of them were disqualified
from holding office, 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 was entitled 1o vote

A resolution in writing, signed by all the directors entitled to receive
notice of a mesting of the directors, or of a commuttee of directors, shall
be as valid and effectual as if 1f had been passed at a meeting or the
directors or {as the case may be) a8 commtiee of directors duly
convened and held, and may consist of several documents in the like
form each signed by one or more directors

Save as otherwise provided in the amicles, a director shall not vote at &
meeting of directors or of a committee or directors on any resolution
concemning a marter in conflicts or may conflict with the interests of the
company Subject 10 and in accordance wath the provisions of the Act,
an interest of & person who is conneeted wath a director shall be treatcd
as an interest of the director.

A director shail not be counted in the quorum present at a meeting o
relation 1o a resolution on which he 15 not entitled to vole.

The Company may by ordinary resolution suspend or relax to any
extent, either generslly or in respect of ény particular matier, any

+ provision of the articles prohibiting a director from voting at a meeting

of directors or of 2 commuttee of direclors.

Where proposais are under consideralion conceming the appointmici
of two or more directors 1o offices or employment with the Company or
any body corporate in which the Company 15 interested, the proposals
may be divided and considered in relation to each director separately
and (provided he 15 not for another reason precluded from voting) each
of the direclors concerned shall be entitled to vote and be counted m the
quorum in respect of each resolution except resclution except than
concerning his own appointment.

29
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If a questing anises at a mesting of directors or of a committee of
directors as to the night of a director to vote, the question may, before
the conclusion of the meeting, be referred to the chairman of the
meeting and his ruling i relation to any director other than himself
shall be final and conclusive.

SECRETARY

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

A prowision of the Act or these Regulations requiring or authorizing a
thing to be done by or to a director and the secretarv shall not be
satisfied by its being done by or 1o the same person acting both as
director and as, or in place of, the secretary.

THE SEAL

The seal shall only be used by the authonity of the directors or of &
committee of the directors authorized by the directors The directors
may satisfy by 15 being done by or to the same person acting both as
director and as, or in place of, the secretary.

DIVIDENDS AND RESERVE

Subject to Section 180 of the Aect, the Company may by ordinary
resolution declare dividend in sccordance with the respective nghts of
the Members, but no dividend shall exceed the amoun: recommended
by the directors.

Subject to the provisions of the Act, the directors may from tme o
ume pay to the Members such intenm dividends as appear 1o the
directors to be justified by the profits of the Company available for
disinbution.

The directors may, before recommending any dividend, sct sside out of
the profits of the Company such sums as they think proper es a reserve
or reserves which shall, at the direction of the directors, be apphicable
for any purpose to which the profits of the Company may be properly
applied, and pending such application may, at the like discretion, either
be employed in the business of the Company or be invested in such
investments (other than shares of the Company as the directors may
from time to time think fit. The directors may also without placing the
same 1o reserve carmy forward and any profits, which they may think
prudent not 1o divide.
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Except as otherwise provided by the rights attached shares, all
dividends shall be declared and paid according to the amounts paid on
the shares in respect of which the dividends is paid. All dividends shall
be apportioned and paid proportionately to the amounts paid on the
shares during any portion or portions of the period in respect of which
the dividend is paid, but if any shars is issued on terms providing that it
shall rank for dividend as from a panicular date, that share shall rank for
dividend accordingly.

Any general meeting declarmg a dividend may, upon the
recommendation of the directors, direct payment o such dividend whally
or partly by the distnbution of assets and, where any difficult arises in
regard to the distribution, the directors may setile the same, and in
particular may issue fractional certificates and fix the wvalue of
distribution of any assets and may determine that cash payments shall e
made to any Members upon the footing of the value so fixed in order to
adjust the rights of members, and may vest any assets in trustees.

Any dividend, interest or to other moneys payable in cash in respect of
shares may be paid by cheque sent through the post to the registered
address of the holders, to he registered address of that one of the Jjoim
holders who is first named in the register of Members or 10 such person
and to such person and to such address as the holder or joint holders may
i writing direct. Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent, and payment of the chegue
shall be a good discharge to the Company. Ary one of twa or more joint
holders may give effectual receipts for anv dividends or other MOneys
paysble in respect of the shares held by them as joint holders.

No dividend or other monevs payabie in respect of a share chall hesr
interest against the Company unless otherwise provided by the nghts
attached to the share
Any dividend which ahs remained unclaimed for twelve years from the
date when it became due for payment shall, if the directors so resolve, be
forferted and cease to remain owing by the Company.

ACCOUNTS

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

la) all sums of money received and expended by the company and the
matters in respect of which the receipt and expenditure takes place;

(b) all sales and purchascs of goods by the company. and

Jl
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(c) The assets and liabilities of the Company

Proper beoks shall not be deemed 1o be kept if there are not kept such
books of account as are necessary to give a true and fair view of the state
of the company’s affairs and to explain its iransactions,

The books of account shall be kept ai the registered office of the
Company, or, subject to Section 151(4) of the Act, at such other place or
places as the directors think fit, and shall always be open to the
mspection of the directors.

No Member shall (as such) have any right of inspecting any Accounting
records or other boak or document of the company except a3 conferred
by statute or authorized by the directors or by ordinary resolution of the

Company.

The directors shall, in accordance with Sections 153, 155 and |59 of the
Act, cause to be prepared and 10 be laid before the Company in general
meeting such profit and loss aceounts balance sheets, cash flow
statements, group accounts (if any) and reporis as are refarred 1o in those

- BEchion.

In accordance with Section 163 of the Act, the copy of the Company's
annual accounts to be laid before the company in general meeting
together with a copy of the direetor’s report and the auditor’s report shal|
not less than twenty-one days before the date of the meeting be sent 1o
every Member of, and every holder of debentures of, the Company.
Provided that this Article shall not require a copy of those documents to
be seni 1o any person of whose address the Company is not aware or to
more than one of the joint holders of any shares or debentures,

CAPITALIZATION OF PROFITS

The dircctors may, with the authority of an ordinary resolution of the
Company:

(2} Resolve to capitalize any part of the amount for the Gime being
standing to the credit of any of the company’s reserve accounts or
to the credit of the profit and loss account or otherwise avaslable for
distribution, and that such sum be capitalized to the Members who
would have been entitled to it were distributed by way of dividend
and in the same proportions and apply such sum either in or towards
paying up any amounts for the time being unpaid on any shares held
by such Members respectively or in paving up in full in 1ssued
shares or debentures of the Company 1o be allotted and distributed

(b) Make such provision of fractional certificates of by payment in cash
or otherwise as they think fit for the case of shares or debentures
becoming distnbutable in fractions, and authorize any person 1o

-
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enter on bechalf of all the Members entitled there 1o into an
apreement with the

Company providing for the allotment to them respectively, credited as
full paid up, of any shares or debentures to which they are entitled upon
such capitalization, and any agreement made under such authonity shall
be effective and binding on all such Members.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with
Sections 1 70 t0 179 of the Act

NOTICE

Notice to be given to or by any person pursuant to the Articles shall be in
writing except that a notice calling a meeting of directors need not be in
wrniting. The Company may give any notice to a member wither
personally or by sending it by post in a prepard envelop addressed to the
Member at his registered address, or by leaving it at that address Where
a notice 15 sen? by post, service of the notice shall be deemed 1o be
effected by properly addressing, preparing, and posting 2 lener
containing the notice, and to have been effected at the expiration of
{seventy-two) hours after the lefter containing the same was posted A
Member whose registered address is not within the Tanzaniz and who
gives to the company and address within the Tanzania which notices may
be grven lim shall be entitled to receive any notice from the Company.

Notice may be given by the Company to the joint holders of a share by
giving the notice to the joint holder first named in the rezister of
Members in respect of the share.

A notice may be given by the Company to the persons entitled to & share
in consequence of the death or bankruptcy of @ member by sending or
delivering it, in any manner authorized by the Articles. addressed to them
by name. or by the sending or delivering it, in any manner authorized by
the Amcles, addressed to them by name, or by the title of representatives
of the deceased, or trustes of the bankrupt, or by any hike descniption, at
the address, if any, within the Tanzania supplied for the purpose by the
persons claiming o be so entitied Until such an addres: has been
supplied, a notice may be given in any manner in which it might have
been given if the death or bankruptey had not occurred.

A Member present, either in person or by proxy, al any meeting of the

Company or of the holders of any class of shares in the Company shall be
desmed to have recerved purpose for which 1t was called

3k
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WINDING UP

If the Company 15 wound up the liquidator may, with sanction of &
special resolution of the Company and any other sanction required by the
Act divide amongst the Members in specie the whole or any part of the
assets of the Company and may, for that purpose, set such value as he
deems fair upon any property to be divided and may determined how
such divigion shall be camed out as between the Members or different
classes of Members. The liquidator may, with the like sanction, vest the
whole or any part of the assets in trustees upon such trusts for the benefit
of the Members as the liquidator, with the like sanction, shall determine,
but no Member shall be compelled to aceept any shares or other
secunties upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any
ndemnity to which a director may otherwise be entitled, every director
or other officer or auditor of the Company shall be indemnified out of the
assets of the company against any liability incurred by him in defending
any proceedings, whether civil or cnminal, in which judgment is given in
his favour or in which he is acquitted or in connection with any
appheation under Section 481 of the Act in which relief is granted to him
by the court from liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company.

ARBITRATION

If and whenever any dispute or difference shall arise between the
Company and any of the Members or their respective representatives
touching upon the construction ar meaning of any of the Articles herein
contained or any act manner or things made or done or omitied to be
done or with regard to the nghts or liahilities arising there under or
ansing out of the relation existing between the parties by reason of these
Articles of the Act, such difference shall unless a sole arbitrator he
agreed upon forthwith be referred to the arbitrator of three(3), one to be
appointed by each party and the third to be appointed by the first two or,
in the event of failure to agree within (Cap.15) ar any then existing

" statutory modifications or re- enactment thereof shall apply
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