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'The registered office of the Company will be situated i < &

united Republic of Tanzania.
5. The pbiects for which the Company is established ares:-—

al To carry on the business of clearing and forwarding of
variocus goods, such as wvehicles ot all kinds, spare parts,
machinery, food stuff and gemeral merchandise of all
descriptions.

) Te carry on the business of carriers and transporters by
vehicles appropriate for carriage of passengers and goode
in Tanmzania and in the neighbourhood of Tamzania ang 1n such
other place or places as may from timf 1o time he
determined. o

C To carry on the bifiness of exporters and importers of
various goods such as motor wvehicles and  tractors,
agricultural products, machinery, scpare parts, building
materials, hardware, pharmaceuticals, veterinary products,
foodstuff, sea foods, timber and other general merchandise.

d) To deal in the import and export, sales of all tvpes of
building materials, motor wvehicles, sSpAares, tex<tiles,
industrial materials, COonSumer sundries, grocer ies,
footwear, electrical equipment, domesatic appliances,

agricultural and Ffarm implements and other general
merchandise.

el To act and carry on the businecss of commissioned an&%

delcledere agents, manufacturerg and commercial
representatives {local or otherwise) distribution agents,
brokers, advertising comtractors ard agents and to undertake
market resesarch and sales promotion for products of every
kind whether manufactured in Tanzania or elsewhere in the
entire world, amd tp carry on any other bucifiess whic!h may
be wvery useful carried in conrection to the afaresaid
business and acqgQuire whole or part of properties and
liabilities af any person, or company carrying on such
business that may be useful in connection thorewith.

f1 Te mamage, establish and promote the bu<inese of keeping
hotels, lodges motels, resort places, clubs, 4ood supply im
general and tourist promotiocn, catering aoperation and

management of publicr amusement places generally.
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Tc promote the Tourist Industry in all its aspects such as
Jourist Agents, Contractors of Tour Operators, to promobe
and facilitate travelling or every descriptiom by means of
booking of travelling tickets, accomwmodation, hotel and
lodging, providing guides, safe deposits, ifguiry bureaux
and baggage tramsport arranging amd operating tours.

To carry on  the business pf saw millers, =saw mi)l
proprietors, timber growsrs and merchants and to buy, sell,
manufacture, prepare for market, manipulate, import, export
and deal in timber and woods of all kinds and to buy, clear,
plant and work timber estates, concessions and .rights,

To acquire build, construct maintain alter, enlarne, pull
down, remove or replace any buildings, factories, machinery,
depots,; mills, offices, works, roads, walls, fehces, banks,
dams, bridges, Sluices or water courses, to clegar sites for
the same, to jocin with any other person, firm or Company in
doing any of the things aforesaid and to work and manage and
contral the same or join with others in sc doing.

To acquire, develop and improve lands and hereditament and
to erect and build thereon houses and otherbulldings and

to bhold, occupy, let, underlet and mortgage, s=sell or
ctherwise deal with'the same.
k.

To purchase or pitherwise acquire the good will of any
building or other business mentioned in this memorandum of
association,

To carry on the busiress of manufacturers of rement concrete
praducts and of products and works of artlificial pre—casL
stone, of constructors in concrete, whether reynforied ar
otherwise and of demolition, blashing, shaft sinking, water
boiling and plan making.

To deal in the import and export, zales of all twpes of
building materials, textile materials, industrial materiais
and chemicals, rconsumer sundries, groceries, footwear,
electrical equipments, domestic appliances, agricultural and
farm implements, motor vehicles spares and any other general
merchandise, 5

To act as agents and manutaclurers reprocentativie of var ious
iocal and multi-national companiec gealing with activities
of the same nature, or incidental, thersto.

T sell, improve, manage, develop, exchange, lease,
mortgage, dispose of, turmn to account, or otherwise deal
With all or any part of the property and rights of +the
Company.

Te invest the monies of the Company not immediately required
in such manner, other than in the shares of this Company,

as may Ffrom time to time be determined.

2
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To lend money and guarantep the performance of the contracths
or obligations of any company, firm or perseon, and the
payment and repayment of the capital! and principal aof, and
dividends, interests or premium or any stock, zshares ang
securlities, of the company or not, and o give all ¥inds of
indemnities.

To borrow or rajise or securpe the payment of money by bank
overtdrafis, by morigage, or by the iszue of debentures ar
debenture stocks, perpetual or otherwise or in such other
manner as the Company shall think fit, and f0r the purposes
aforgsaid or for any other lawful purpose to charge all or
any of the Company's property or assets, present amd futore,
including its uncalled capital, and collateraliy or further
to secure any securities of the Company by a lLrust desd or
other assurance.

To establish and support or aid in the establishment g
support of asscciations institutions, tunds, trust and clubs
calculated to benefit the emplovees or ex-emplovess of the
Company or any of its predecessors in business or of any
company which is subsidiary company or is aliied thereto or
associated therewith, or the dependants or connections of
such persons, and to grant or provide pensions  and
allowances, to make or enter into arrangements For the
provision of policies of life assurance, pensions or other
benefits to or for the Directors or emplaoyees of the
Company, or employees of the LCompany, o any  such
predecessor of sucﬁ'tqmpany as aforeszaid or the relations
or dependants of at¥% such persons, to pay @r contribute
towards ths payment of premiums in respect of any such
prolicies, pensions, or bensfits, to establish or support
funds, trusts, schemes {including funds, trusts and schemes
providing  for payment towards insurancel which may be
considered calculated to promote such purposes or to benefit
any such persons or otherwise to advance the intorests of
the Company or its members.

To enter into any partrership or arrangement im the nature
of a partpership, co-gperation or union or interests, with
any Company or persons engaged or interested or about to
become engaged on or conduct of any business which the,

Company is authorised to carry on or conduct or from which ¥

the Company would or might derive any bonefit, whether
direct or indirect, and to finanre, sub=zidise, make
donations to or assist any Company or person as may be
deemed expedient, 8
Te establish or promote or join in the establishment or
promoticn of any other Company whose objects shall 1nclude
the taking over of any of the assets and liabilities of the
Company or the promotion of which shall be calculated to
advance its interest.



W} To amalgamate with any other Company.

w To draw, make, accept, endorse, execute and ismgue Promisaory
notes, sbills of exchange, debentures, ur gther negotirable
instruments or transferable instruments,

%) To adopt such means of making kntwwn the businesses of the
Company as Mmay seem expedient and in particular by
advertising in the Press, by publiications i the gazetbte andg
Dy granting prizes, rewards and domations.

W To distribute any of the Compamy s property or assets among
the members in specie.

2} To pay the experses of and preliminary and incidental to the
pPromotions, e=tablishment, and registration o4 the Company
ar for any other Company promoted, formed/establiched or
registered by the Company and all brokerage, discount and
cther expenses lawful ly pavable which may at any time and
from time to time bs degmed expedient for taking, placing,
or underwriting all or afny of the shares pr debentures, or
other opbligations of the Company .

aal To da all gr any of the above things in anmy part of the
world and either as 3 principal, agent, trustee or
otherwise, and either alone or in conjunction with others
and by or through agents, sub-contractorsy trustees or
otherwise. 5

bh? To do all such uther;;hinga as are incidental or the Company
may think conducive to the attairment of the above objocts
or any of them.

ce) To obtain all Power=s and avthorities necessary to carry out
or extend any of the above objects,

AND it is hereby declared that the word "Company" in this
Clause, gxcept where used in reference to thig Company,
shall be deemed to include any partnership or other body of
PEr=OnsS, whether incorporated or  not incorporated  and
whether domiciled in Tanzania or elsewhere and that the
intention is that each of the obiects specified in each
paragraph of this cClayse, shall not extept, when the context
expressly co requires, be in anyway limited or restricted
by reference or inference from the terms of any sub-clause
or by the name of the Company. '

4. The liability of the members is limited.

S, The share capital of the Company is shillimgs Ten million
(10,000,000/=) divided into Ten thousand (10,000 shares of
shillings one thousand t1,000/=) each with power for the

Company to increase gr reduce the =said capital.

q



WE, the several persons whose names and addresses are
subzcribed, are desirious of being formed into a Company inp
rpursaance of this memorandum of Asscciation and we respectively
agree Lo taske the number of shares in the capital of the Company
g2t epposite cur respective names.

NAME, ADDRESS AND NIIMBER OF SIGNATURE
DESCRIPTION OF SHARE TAKEN
MEMBERS
1.  NASSOR ALI SEIF
Box. [65%/ 100
DAR - £3-Shtana] o>
DRECTOR
2. SEIF ALI SEIF L
Box. (E3%! ] 50 1
DA - £ -S A Anat T
ARECIOR.
_

Date 4atbmﬂngﬁ-ﬂ-ﬁ.@u—h Ehils S% day
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Imn these Regulations;:-

"The Ordinance” means the Companies Ordinance Chapter 212
of the Laws of Tanzania.

When any provision of the Ordirance is referred to, the
reference is that provision as modified by any law for the
time being in force.

Unless the context otherwise requires, the expressions
defined in the DOrdinance or any sStatutorys modification
therecf in force at the date at which these Regulations
become binding on the Company, shall have the meanings so
defined. e

ANy words importing the singular shall include the pluratl
and wvice wversa, and words importing the masculine gender
shall include femalgs, and the words importing persons shall

include bodies tforporate, partnership, firms cooperatlve
societies etc.

TABLE A

The regulations of table A in the first =chedule to the
Company’'s Ordinance {(Capt.212) =hall nrot apply to the
Company except so far as the same are repeated or contained
in these articles.

« ¥



PRIVATE COMPANY

2z The Company 1s a private company angd atrordanglwy:-

3 ) . . e
ta The right to transfer shares 15 restrocies (v Lhe
manner hereinatter prescribed.

(8 The number of members of the Cogmpany (erclusive of
pErsons who are in the employment of Lhe Company and
of persons who having been formerly in the employment
and have continued after the determination of such
employment tu be members of the Company is limited to
Ffifty; proviged that where two or more persons hold
cne or more shares in the company Jjointly they shall
for the purpose of this regulaticon betreated as a
single member.

() Any invitation to the public to =ubscribe for any
shares or debentures of the Company 15 prohibited.

td} The Company shall not have power to issue share
warrants to bearer.

SECRETARY

X, The Secretary shall be appointed by the Board for suclh terms
at such remaneration and wupon such condition=s as [t may
think fit, and any Secretary so appointsed may be removed by
the Board. t

LA

4. The share capital a#ethe Company 13 shillings Ten Million
(10,000,000/=) divided into Ten Thousand (19,000} shares o4
shillings (One Thou=and (1,000/=) gach.

SHARES

S Subject to the proevisions, if any, in that behalf of the
Memorandum of Association, and withouwt prejudice to any
special rights previously conferred on the holders of the
existing shares, army shares may be issued with such
preferred, deferred or other =pecial rights or such
restrictions whether in regard to the dividend, woting,
return of share capital or oclherwise, as the company may
from time to time by special resolution determine, and any ™
preference share may, with the sanction of a special
resolution, be issued on the terms that it 15 oF at the
cption of the company is liable to be redecmed. 3

& It at any timq the share is divided into different El&SéES
of shares, the rights attached to any class {unless
otherwise provided by the terms pf issue of the shares of
that clasas) may be varied with the corsent in writing of
the holders aof three {forths gof the issued =hares of that
tlass, or with the sanctian of an extra—-ordinary resolution
passed at a ceparate general meeting of the helders of the
shares of the class.
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To every such separate general mecting the provizions of
these regulations relating to generat megtings shall MLTAET IS
MUTANDIS apply, but that the necessary guorum shall be two
persons at least.helding or representing the prosy one third
of the issue share=s of the tlass and thal any hnold of shares
of the class present in person or by proxy may demand a
poll.

Every person whose name is entered as a member in the
register of members shall be entitlied to a certificate under
the seal of the company specifying the share or shares heid
by him and the amount paid up thereon prowided that 1nm
respect of a share or shares held Jointly by several peEranns
the company shall rnot be bound to issue more than ane
certificate and delivery of a certificate for a share to one
several holders shall be sufficient joimt delivery to all.

If a share certificate iz defaced, laost or destroyed, it
may be renewed on payment of such fee, if any, not exceeding
five shillings, and on such terms, if any, as to evidence
and indemnity, as the directors think fit,

Mo part of the funds of the Ccompany Shall direcitly or
indirectly be employed in the purchase of o in luans upcn
the security of the company’'s shares, but nothing 1n this
reqgulation =zhall prohibit tramsactions mentioned in  the
provision to sectich 46 (1) of the ordinance.

Where any shares are issusd for Lhe purpose of raising money
to defray the sapenses of the copstruction of any wores [or
buildings or the provision of any plant which cannot be mace
profitable for a lengthened periocd, the COnpany may pay
interest on =0 much of such shares capital as is for the
time being paid up for the pericd and subjiect to the
conditions and restrictions mentioned in sectiom 55 of the
ordinance any may charoge the same to capital as part of the
cost of construction of the works, buildirgs or plant.

L ITEN -

- ¥

© The company shall have a lien on every =hare (not being a

fully paid share) for all moneys (whether presently payable
or notl called or payvable at a fixed time in respect rof
that share, and the company shall alss have a iren om all
shares (pther than fully paid shares) standing reqgistered
in the name of a single person for all moneys but the
directors may at any time decliare any share to be wholly or
in part sxempt from the provisions of this regulation. The
company’'s lien if any, on a share <hall extend to all
dividends payable therecn.

L
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The company may =sell, in such a manner as the Directors
think fit, any shares on which the company has a lien but
ne sale shall be made unless some sum in respect of which
the lign ewxists is presently pavable, nor wunbtil the
expiration of fourteen (14! days after a notice 1R writing,
stating and demantding paymenl of such part of the amount
inrespect of which the lien exists a5 Is presentiy payable,
has been given to the registered holder for the time bEing
of the share or the person entitler therets by reason of
the death bankruptcy.

The proceeds of the sale shall bhe received by the Company
and applied in payment of such part of the amount in rospect
0f which the lien exists as is pregently payahie, and the
recidus shall (subject to a 1ike lien far sums notl prosent iy
payvable as existeg upon the shares prior to the sale)l be
paid to the per=an entitled ta the shares at the date of
sale.

For giving effect to any such sale the Directars My
authorise some perszons to transfer the shares sold to the
purchaser thereof. The purchaser shall be registered as
the holder of the shares coprised in any such transfer and
he shall not be bound to see to the application of the
purchase money, nor sball his title +to the wharss $e
effected by any irregularity o inwalidity in the

provteedings Iin reference to the sale.
-

QRLLS 0F SHAREY

The Directors may fPom time to time make calls upen tne
members in respect of any moneys unpaid on their shares and
each members shall (subject to receiving at least fourtesn
days notice specifying the time or times =o specified the
amount called on hisz sharss, A call shall be deemed to
have been made at the time when the resclotion of Lhe
Directors authorising the call was {assed.

The joint holdere of a share shall be Jointly and severally
liable tg pay all calls in respect thereosf.

The Directors may make arrangemerts nn the issue of whares
tor a difference between the holders in the amcunt o4 calis,
to be paid and the times of payment. - ¥

The Directors, may if they think tit, receive from any
member willing at advance the came all or any part of fho
moneys uncalled and unpaid upon any shares held Py thim; and
upon all or apy of the money S0 advarmced f(until] the same
Wwould, but for such advance, become presently pavable) pay
interest at sueh rate {hot exceeding, without the sanction
of the company in general meeting, sSix peErcent (&X) as may
be agreed upocn between the member paving the sum in advance
and the Directors.
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If a aun called in respect of a share 15 ot pald before or
on the day appointed for payment thereof, the per=on from
Whom the sum is due shall pay interest upon the sum of the
rate of ten percent per annum from Lhe day appointed fo-
the payment thereof to the time of the actuwal payment, but
the Directors shall be at iiberty tn waive paymest of that
interest wholly or in part,

The provisions of these articles az to paymont af interest
shall apply In the case of non payment of any sum which, by
the terms of issue of a share, become payable at o fixed
time, whether on account of the amount of the share, or by
way of premium as if the same had become payable by wirtue
of a tall duely made and notified. :

TRANSFER ANMD THAMSMISSION OF SHARLCS

The rigbts of members to transfer their shares shall be
restricted as follows:=—

tal A share may be transferred by a member or ather person
entitied to transfer to any member of the company
selected by the Trancsferer, by save ae afaresaid and
Save as prnviged in sub-clause (b)) hereuf no share
shall be transferred tpo a peroon who is fnot a member
s0 long as anyrgémber or any pErsn whoo is not a member
or any person selected by the Directors as one whom it
is desirable to admit to membership is willing to
purchass the same at a fair walue.

(b} Any share may be transferred by a membher to any of his
=Dn, SDNs, grandson or grandsons and any share of a
deceased member may be transferred by his sxecutors or
administrators to any of the spn or sons of such
deceased member and restrictions in sub—clause a hereot
shall not apply. On the death of any gf the members
Wwithout having exercised the right conferred hy this
sub-rlause and if the executors or administrators =k
surh deceased member do not apply for trancfer shareg¥y
of the decrased member to any of the son or cons of the
deceased member as hereinbefore provided the Shlrw vl
members nominated by the Directors chall have the
opption to purchase the shares cf surh decepased moember
at a fair wvalue to be paid as provided in sub-clause
tc? hereof and the provisions af sub-clause (3§} Aorcof
shall thereupon take effect; proviced, however that
when the executors on the administrators of a deceased
membher apply for transfer of sShares Lo.a son ar socns
such deceased member, he or they shall have the first
aption to have the share transferred ta him of the
deceased member may transfer the samg accordingly.,



THe executors or the administraturs of the deceansd
member shall have votes in the martagemncont of the
company .

(e} For the purpoze of these articles Lho “4.4ir value" oij
a share cshall be such amount as lhe auditor of the
company for e time being shall on the dppplicat ion
af sither party Certify by writing under his hand, tog
be in his opinion the fair selling valur thereont asg

between a willing Vendor and willing Purchaser. fn =g
certifying the auditor sha?l be cunsidered io be actisg
as an eMpert, amd nal an an oarbetraioe dnd acoordingly

the Arbitration Ordinance shall rnol apply,

{d) Except whers the Lransfer (o made pursuant to Sepdr -
clauses (a} and (b) hereot the member propusing to
transfer any shares therrinafter calisd tho Proposing
Transferor) shall give notice in writing {hereinafter
called the transfer notice! to the company that he
decires to tran=fer the same. Suth nmotice =hall

constitute the Company his agent for the sale pf the
shares to any member of the COmpany OF percon =elected
4= aforesaid at the fiar value tixed in the manner
provided by the last vroceeding clause™ Thne trancfer
notice may include several shares and in such face
shall operate.’as if it were 2 separate rotice in
respect of eackishare. The transfer notice shall not
be revecable Except with the sanctien of the Directors.

fel lpon receipt of the notice as atoresaid the Haard of
Directors shall forthwith give notice to all membears
of the Lempany of the number and price of the sharscs
to be s014 and invite each of them to state in wriiticmg
Within thirty days from the date of the =zaid notire
whether he is Willing to purchace ahy, 1f s, what
maximum number of the said sharesg.,

tf) At the expiration of the sain thirty days the Bpopard o+
Directors shall allocate the said =hares to or amangst
the member or memberec Wwho =hkall have Expressed his ar, ¥
their willingness to purchase as aforesaig, and (if
more than ore! so far ae may be pro-rata atcording to
the numbers of the sharec already held by them
respectively, provided that no member whall be obliged
to take more than the SAld maxinum number of whiar os ]
notified by him as aforesaid.

{g) I+ the company shall Wwithin the space of Sixty daye
after heing servied With such notice find 4 member ar
PRrson selected as aforecaid willing to purchase the
share (hereinafter Called the purchasing member) and
shall give notice thereo< Er the Rroposing trancferpor,
he =shall bLe bound, uwpan payment of the fiair value,
to transfer the =harw to the Purchasing member,
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I¥ in any case the Hraposing transferor, after baving

become bound as aforgsaid, mak s cefaulc R
transferring the shares, the Company May recelwe oo
purchase money and shall thersunon causze the fname oFf

pUrchasing member to be entered in the register as the
holder of the shares ard shall hold the PUFChdne mongy
in trust for the proposing Lransferor; the receipt of
the company for the purchane of money siall pe goop
discharge to the purcnasing momoer and ailer nis |jame
has been entered in the register in Surpor fed pxercise
of the aforesaid power, the validity of the proceedings
shall not be guestioned by any percon. '

I+ the compamy shall not within  fhes Space of siwxty
days after being served with the transfer notice in
the manner aforesaid the proposed transferoe =hall at
any time within three calender monthg atterwards be al
liberty to sell and transfer the chares to any person
at any price.

The Campany in Ganeral Meeting may maké;anﬂ from time
to time wvery the rules as to the mode in which any
shares specified jin any transfer notice given tea the
company pursuabiY to sub-clavse (d} hereaf stal]l be
pffered to the members and as to their Fiithts in regard
to the purchase thereof, and in particular may give any
member or rlass of members 5 preferential right to
purchase the same. Until citherwise determined B R Iy
such share shall be offered to the members other than
the proposing transferor, as nearly as may bege in
proportion tp the existing shares held by  them
respectively and the offer chall in ecach cace Timit the
time within which the zame, if not acceptod, will be
deemed to be declined dny may hoetify Lthe mnembers that
any member who desires an allotment of Spares in excocs
of his porportion, should in hio Feply wtale hiow many

Ercess shares, he desires to have and a7 all thies ¥

members do not claim their purportion the unclaimod
shares shall be used for satisdfying the claims in
excess. I any shares shall net be capable, withoot
fraction, of being offered to the mERNRrs 1n proportian
to their gxisting holdings the same shall be ocffered
to the members or some of them insuch proportion ar 1n
such manter as may ke determined vy lots to bhe drawn
under the directicn of the Directors.
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‘
tk} Where any member shall die without Flaving oxercigeil

the right cvonferred hy sub-tlauwe (b bereof or where
the executors or the administrators of such deceased
member do .not apply for transfer of shares of the
deceased member the Directors may after the Bxpiration
of twelve months from the date of his death call on
the executors pn the administrators aof cuch decases
membar to trancfer the shares of Lhe decased member to
sSJch person to be approved by the Directors at the
fair value gf Lhe shares and 1f the executors or the
agministrators do not romply forthwith with soch call
they shall be deemed to have served the company Witk
a transfer notice under sub-clause (d) heread and tie
previsions o+ that and the subseguent sub-clause shall

thereupontake cffocy, This w=ub-clause shal! not
derogate in any way from the right conferred Upon oa
member by sub-clau=e (b)) hereof,

‘1Y The Directors may at their abspiute and wunconteallar
discretion excepl in the case guverned by clauses (at
and (b} of this article decline o registor  ar
ackrnpwledge any tramsfer of shares and shall mot be
bound to give any reason for such refusal  and i
particular may so declinme in respect 54 sharocs VLTI
which the company has a lien,

The executors or aﬂﬁTnistraturﬁ 0f a deteazed member whall
be the only persons recegnized by the company a2 having any
title to his share except in cases of Juint holders, in
which case the surviving holder or holders or the executors
or administrators of the last Surviving holder shall e the
only - perscns entitlied +to be so recognized; but nothing
herein contained shall relases the ecstate of a deceaterd
Jjoint holder from any liability in respect of any share
jeintly held by him. The Company shall not bLe bound to
recognized such executors cor administralors uniews other
legal representation as the case may be  from o duly
constituted court in Tamzamia ur Authority authorised by
any law for the time being in force im Tanzania ar other tos
grant such probate of lettere of adminictration prowvoded ¥
nevertheless that in special cases it shall be lawiul for
the Directors to dispense with the production of probate.cr
letters of administration or such other legal representation
u4pon  =such  terms as ta indemnity or otferwioe  ac the
Directors may.them f3t.

Any person becoming entitlied to shares i CONSRGUChce of
the death or bankruptcy of any meEmber , URCH produfing proper
evidence of the Qramt o+ prabate o letters r:f
administration or such other evidence that he sustains Lhe
character in respect gf which he proposes to act under this
clause, or af his title, as the Directors think sufflcient,
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may with the consent of the Director= (which they shall not
be under cbligation to give)l be registered as o member in
respect of such shares, or may cubiect ta the regulatiorns
as to the transfers hereinbefore conlained Fransder =ucth,
shares.

It a member fais to pay any call or instaiment of a call on
the day appointed four payment thereof, the directars My .
at any time thereafter during such time as any part of suoch
call er instalment remainz unpaid, =erve a nulice on bBim
requiring payment of 2o much of the coll or insclalment aw
is unpaid, together with any istoercst which may  hawve
accruged .

The NMNotice shall nmame a further day (ot earlie-s than the
expiration of fourteen daye from bhe date of the nobice) oo
or before which payment required by the notice i= to Lo
made, and shall state that in the event of fon-poayment at
ar before the time appointed the shares in respect of which
the call was made will be liable to b forfeited.

If the regquirements pf any such motice as afocresaid are ok
complied with, anmy shares in respect of which the rnolice
has been given may at any tTime thereafter. Lefore §he
payment reguired by tne notice has been madoy OF for feilen
by a resolution of the directors to bthat effert,
b

A forfeited share may be =sold or otherwise cisposoc of oOn
such terms and In such manner as the directors think fit,
and at any time before a sale or dicgpcition Lhe forfsiture
may be cancelled on such terms as the Directors think F1t,

A perzon whose shares have been forfeited shall cease to Le
a member Iin respect of the forfeited shares but shall Aot-
whtstanding, remain liable tp pay tu the date of forfeiture
were presently payable by him to the company in respect of
the shares, but his liability shall cease if and when the
Company received payment in full of the nominael amount of
the shares.

A statutory declaration in writing that the declarant is a%
director of the company, and that a share in the company
has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts thercin Stated as
against all persons claiming to be entitled toc the sharse,
The Company, may receive the consideration, if any, given
for the share on any sale ar
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disposftinn therenf and may prserute o transfre nf the sharn
in favour of thg persnn o whmn Lhe sudsar o w0 i i
disposed of and he shall thersapon be registere as the
holder ot the share and shall rmret B bound to =ee to thee
application of *the purchase money, (f any non shail his
title to the =share be affected by any 1rreqgularity e
invalidity in bhe procesedinge in Fiforoence to B
forfeiture, sale or disposal 0f the share.

The provisions of these regulations as to fordigytures =shall
apply in the case of non—-payment of anysum whiicl, by tie
terms pf issue of share becomes payable at a fixed time
whether on account of the amount of the share or by way of
premium, as if the =mame had boen payvahles by virtue of A
tall duly made and notified.

ALTERATION F LAPITAL

The company may from bime to time by ordinary resclution
inerease the share capital by gunt =sum, to Br divided Iinto
shares of such amount’ as the resoclution shail prescribe.

Bublject to any direction to the contrary that moy be given
by the company in general meeting, all new shares shall,
before issue, be pfifered tu such persons as at the date of
the offer are entitied to receive nntices frum the company

af general meetings an proportion, N near iy 25
cirgumstances admit, to the amount of the gxisting shares
to which they are epntitled. The offer shall be made by

rotice specifying the number of shares offered, a limiting
time within which the pffer, if not accepted, will be degwmed
to be declined and after the expiraticon of that time or on
the receipt of an intimation from the persen to whom the
offer is made that he declinmes to accept the shares offered,
the directors may dispbhse off those shares in such manner
as they think most beneficial to the company.

The Directers may likewise so dispose of any few sliar e

which {(by reason of the ratiec which the new sharvs bear ti
shares held by persons entitled to an uffer of new sharecs? ¥
cannot, in the opinion of the directors, be voavenioieliy

cffered under this article.

The new shares shall be subject ta the came provisions wWith
referencs to  the payment of calls, lisn, tramfor,
transmission, forfeiture and otherwise as the ariginal share
capital,

The company may be ordinary resolution:-—

ta) Consplidate and divide all or any of its share cCapital
into shares of larger ampunt than its existing shareo;

1oy
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(b} Syb-diwvide its existing shares, Or any of them, inia
shares of smaller amiiur t than 1o filned by the
Memorandum of Asspciation subject, nevertheless, to
the provisions of 51 (1) id) of the Ordinance.

(¢} Cancel any shares which, at the date of the passing of
the resolution have not bteen taken oy agreed to be
taken by any person.

Upon an intcrease of capital the new chares sbhall e fssusd
upon such terms and conditions. and mith =uch rights and
priviledges attached thereto as the resolution vreating the
wame shall direct and if ne direction is given, as the
Directors shall delermine, and in particalar such shaces
may be issuepd with a preferential or gualified righl to
dividend and in the disiribution of the assets or Lhe
company and with a special or any right of wvoting.

The company may, by special rwesolution, redurs ls sharo
capital and any rcapital redemption rescrve fond inm  any
manner and with, and subiect tao, any incident anthorized,
and ronsent reguired by law.

GENERAL MEETINGS

-

General Meetings shall be heloc once at least in every
calender year at such time (not being mnre than fifteen
months after the MBIding of the last oreceeding general
meeting) and at such place as may bLe determinec by the
Directors. Such general meetings shall oe called "Ordirary
Meetings" and all other meetings of the company shall be
talled “Extra—0Ordinary Meetings". The place of all kinds
of meeting may be fixed by the Directars at  their
discretion.

The Directors may, whenever they think f1f rrowene and
extra-ordinary meeting and the Directors =tall on the
request in writing of the holders of npot less then one—tenth
of the issued capital of the company upon which aii callwy
oo ather sums than due paic forthwith proceec Y0 conwvene an
extra—oridimary meeting and the provisieons ot section 11?;
of the Ordinance shall apply. "

I+ at any time there are not within Tanzania a sufficient
number of Directors capable pof acting to form a2 guorum and
Director or any two members of the company may CONYEDeE an
gextra-ordinary meeting.

Any ordinary respluticn of the compsny detormined withoos
any General Meeting and evidenced by wriling wnider the nands
of all the Directors and all members of the vompany shall

be valied and effected as an ardinary resolution duly paswed

at a Germeral Mesting of the Company.

i
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NOTICE OF GENERAL. MEETINMNGS

Subject to the provisions of sectiocn 117 027 pof  the
Ordinance relating to special resolutions, seven daye"
notice at the least fexclusive of the day on which the
notice is served or deemed to be served, but inclusive of
the day for which notice is given) specifying the plece,
the day and the hour of the meeting and, in casc of specldi
business, the general nature of thal SHawiness shall  be
given in a manner hereinafter mentioned, or in =urh other
manner, if any, as may be prescribed by the Company in
general meeting to such persons  as  are under the
regulations of the company, entitled to receive notice of
some particular meeting, that mecting may be convened by
suCh sherter neotice or without nolice, ard in such manner
a= those members may think fit,

The accidential omission to give notice nf A meeling ta, or
the non—-receipt of notice of a meeting by, any member <hail

mot invalidate the proceedings at any moeticg.

PROCEEDINGS AT GENERAL MEETIMNES .~

All business shall .bhe deemed sperfial that 1s transacted at
an extra—ordinary mesting, and all that is tramsacted atb an
ordinary meeting, with the exeption of sactioring a
dividend, the consideration of the actcounts, balance sheets
and the ordinary report of ftRe Directors and fAuditors, the
mlection of Directars and other officors §0 Lhe Alace of
those retiring by rotation and the fixing of tho
remuneration of the auditors.

No business shall be transacted at any general mesling
unless a gquorum of members Is present at fthe time when tho
meeting proceeds to business; save as herein otherwise
pravided, two members presconat peErsonally or by proxy shall
be a quoarum.,

.
I+ within half an hour from the time appointec for the ¥
meeting a querum i= mot present, the meeting: if convened
upon the requisition of members shall be disclveds; in.any
other case it shall stand adjourned tu the same day 1t the
next week, at the =same time and plare and ¥ ab bhe
adjourned meeting a quorum is rfot gresent withinm haldf an
hour from the time appointed for the meeting the members
present shall be a quorum. Notice 0f an adjourned maeting
shall not be required in any cace.

The Chairman, if any, of the Hoard of Dirwebors whall

preside as Chairman at every Jgengral meeting of the
Company .

12
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A
I+ there is no such Chairmanm, or if at any mesting he 1o
not present withint Fifteen minutes after Lthe Lime appointcd
from holding the meeting or iz wunwillicrg Eo At oas
Chairman, the members procsent shal! choose someehe of Lhoir
number to be Chairman.

The Chairman may, with the consent uf asy meelis g oat which
a fuorum is present land shall i s0 Jdirianted by bho
meetingl!, adiocurn the meeting from Lime too timee oot froor
place to place, but Ao busimness chall be transao tesd sl any
adiourned meeting from which the a Soursment Ltook placo.

When a meeting is adjouned meeting <hail be grees as in Lo
tase of an origimal meoeting. Dave gz aforueraid It whal!l
not be neceszsary to give any nolice of ar adinoromenkt or of
the business to be transacted at an adiowvrsed acebiag.

At any general mepting a resglution put to the vote of the
meeting shall be decided on a show of hanos, unless a poll
is (before or on the declaration of thne result of the show
of hands) demand by at least twn members present in person
or by proxy entitled to wveole or | By e member 0o Lke
members sg present and entitlied if that member of thouse teo
members together holdd not iess tham fifteen per Ccent of tho
paid up capital of; the company, acd unless a3 poll is wo
demand, a declaratign by the Chairman that resoluticn hasm,
on & show of haﬁdﬂ,lﬁéEﬂ carried or carried unanlmously, or
by particular majority, or lost and am ontry to that esfoect
in the book of the proceeding=s of the Company, shall be
conclusive evidence of the casl without prood of Lie number
of proportion of the votes recordes in favour of or agalnst
that resoiution,

I+ a poll is duly demanded 1t shiall b taken In such manrer
as the Chairman directs, and the result of Lhe poil shali!
be deemed to be the resclution of fiwe meeting at whict the

poll was demanded.

In the case of an equality of votes, whether on oa show o
hands or on a poll, the Chairman of the meeting at whits¥
the show of hands takes place or at which the poll is
demanded sball be entitled to s sevond on casting vote.

A poll demanded opn the election of a Chairman, or on o
question of adjiourment shall he taken forthwith. A poll
demanded on any other guestion shall be taken at such time
as the Chairman of the meeting directe.

13
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VOTES OF MEMBERS

On a show of hands every mamber prezent in porson shall
have one vote., On a poll every member shall have one wole
for each share which he i= the holder,

In the case of "Joint holders the votne aof the senior whe:
tenders a wvote whether 1~ person or By Sroxy, =hall be
acgepted to the pxclusion of the votee of the other joint
holders; and for this purposs Ssenicr Dby whall e determoned
by the order in which the names Srand i iBe o ogisusr of
members.

A member of unsoond mind, or inrvcspelt of whon A oroer Rads

been made by any Court having jurisdicd san o lamacy ., may
vote, whether on & show of hands=s ©r onoa Sl., by i
Committer, Curator bonis or  octher s ther mature of

Committee or Curator bonis appoinbed by Fhat Doocot, and any
such Committee, Curator bonis, or offer oerwon may Gnoa
poll vote by proxy.

No member shall ke entitled to vole at any general meeting
unless all calls pr other sums presently payable by im
inrespect of shares in the Company have been paid,

On a poll votes may be given either personal by ar by pros sy
provided that no company shall wote by orowy asn i gz 2
resolution of itg Direclors in  acLordarcrn  wWith Ll
provisions of sectigy '1lé of the Companies Ordinanco is in
forte,

The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or
notarially certified copy of that power or dauthority shall
be deposited at the registered offlce of the Comaany nofl
Iess than seventy two hours hefore the time for el cing b
meeting or acjourned meeting, at whicir the person rames in
the instrument of a proxy shall not be treated as wval 2.

The ipstrument appointing a proxy shail he in WFELTLng under

the hands of the poinkter or of his atiurney fdueiy

authorised in writing. Or if the appointer is &
Corporatien, either under seal, or undor the hand of obF
officer or attormney duly author iscd, A proxy nesd not bhe

a member of the company.

14
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AR insirument appointing & proxy may be in bhe taliawing
form or any pther form which tke Directus shall approve s -

T coms e g TP RN S 1 . B0 ol 1= B H T oy i
O e s s e v LLbEing a2 member ot
O s i e e e et cavwhEEEly Appalntein o L

BRE e e e s

rrrre---3% May proxy, to wvote for me and on my behald at
the l(ordinary or extra ordinary, az *he tane may  tel,
general meeting of the company to be teld on the...... ... ..

R R R R NSRS day of. ... ..o I Y e e e aft
any adjournment thereof,

Signed ERSs s i e F G e e [, R LS sy

The instrument appointing a prox<y =hall be deemed to confer
futhority to demand ar join in demanding a poll,

HOARD O DIRECURS

o
The number of Direcicra shall not be iess tlas twe and ot
mare  than five #nless the general et g AdeL ides

octherwise, sl -

The following persons shall be firet Directorz nf the Boargd
ot Directors of the Comparny and shall held wvffice wntil
otherwise determined by the Company in General Meeting;

I. NASSOR ALLY SEIF
2. SEIF ALlY SEIF

Each Director =hati L paid renumeration at such rate ao
the company in general mEEting shall gcirect and aarls
Director =hall we entitled +tg L paid  his reamonable
travelling expenses incurred By him whiist employved in Lhg g
business of the company or in attending Board Mesptings.

I+ any Director being willing =hal!l be valled apne to
perform extra service for the purpose of the company, the
company shall remunerate such Directnr by a fiwed cum ar
percentage or profits or otterwice ac Meiy be determined by
the Directors and such remineration may hs wither 15,
addition to or in substitution for, his remunerstion abowve
provided.
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The qualification of a Director shall be bhe holoino of unc
share in the company.

A memorandum inwriting signed by all {he Directors For tho
time being and annexed pr attached to Lhe Diroctors’ minote
book shall be zs effective for all PUrpOSEs a5 4 rrrwoiubion
of the Directors passed at a meeting ruly ronvened, held,
and comnstituted:

fAny act dome in good faith by a Uirector whase office io
vactated in accordance with 72 of Table & Shall be wvalico
uniess, prior to the doing of such act written notice shall
have been served upon hiim or any ehtry =lall have heoen made
in the Directors’ minute book stating that sounh Director
has ceased to be a Direclor of Lhe Compansy ,

A Director shall be entitled to be present at the Directogrs:
mesting during the transaction of business in relatian to
which he is prowverted from voDling wnder Arbicle 72 of Table
A" and shall be reckoned for the purpose of ascertaining
Whethber there is a gquorum of Divectprs present and subiect
to this mpodification the =aid firtirle T2 0f Tahle "f° znall
apply to this companwv,

B pgeneral nptice that any Director 1. a memses of  ac.
specified +irm @r company ard  is to e regardod pe
interested in  any subsequent transactiion ghe sufficicnt
disclusure under Article 72 of Table N and afler soaci
general notice 1t shail net be nedessary {0 Glve any Soecial
notice relating to éﬂ@ particular trancartion with surh firm
oFr Company.

ALTERNATE DIRFUCTORS

Every Director shall have power to nominate any person to
act or attend as altermnate Director in his plafe during hig
absence from Tanzania and on such appnintment being made
the alternate Director shall be suWwbiect 1n respects tu terme
{except as regards cshare gualification! anmd conditiine
existing with referernce to the other Directors amd suon
Aflternate Director while acting in the places of wuch aboent
Director shall exercise and discharge all the duties o++ the
Director whom he represents. *%
POWERS ANL DUTIES QOF THE
BOARD OF DIRECTORS

The business of the Eompany shall be managed by the Hoaro
of Directors, who may pay all expenses incurred in forming
and regizstering the CRAPANY . and may eRerci=mg all sacl:
powers of the company as are not by the {Irdirance, or anmw

1s
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statutpry modificatior thereot fur the tims being in formee,
or by these articles, required to 90 exercosed hy Lae
company in generail meeting, subject nevertheleos s the
provisions of these articles arg pf the =salc Drdinance and
the exercise pf such powers shall be subject alwo Lo tho
control of any general meeting of the commany, Sub ¢p
resclution of the compary in generall —hall invalidate arty
Frior act of the Directors which wowuld Lhave Seen owvalid i
that resolution had not bern pacsed.

The Directors may from time to time appoint one or more of
their body to the office of Managing Director or Mamager
for such term at such remuneratiuon {(whether Iy way oof
salary, or commission on participation in proflis or partly
in pDNE way and parlly in anolher) as Lhey may itk Fid,
and a Birector so appointed shall not, wWwhile holding that
pffice, be subject o retirement by rutation or taken jnto
account in determination ipso facto 1 F he cweases From ATy
Cause to be a Director or if the Company in general mesting
resplves that his tenure of the office o< Mamnaging Diroctnr
or Manager be determined.

The Oirectors shall cauwse minutes to ber made Iin bBooks
provided for the purpose.

tal of all appointment of cfficer = made Dy the Dioreciorsg

(b of the names of the Direcltors present of sasci Mesc &g

of the Directors and of any Commitbie of the DiLrectorsg
LA

f£)  of all resoluti®n and araceeding= 4t all meetings nd
the Company, and of the Directors andg of Committos o-
Directors and every Director present at any meEtinn of
Directors or Commiltes oFf Directors =iall wign iz
name in a book bo be kept frir that surposs.

BORROWTING P{WERS

The Board of Directors may, from time to time, raise or
borrow or may themselves lend for  the purpose of  the
company’'s busingss such Ssum or Sums of mofey a= they think
fit, and may cecure the repayment af or raise any such sum
of sums as aforesaid, by mortgage or charge upon the whole
or part of the propertiy and accets 0f Lhe CIHMOATY 4 bstuﬁf
present and future including its uncalled capital, or Dby
the issue at such price as they may tThiak f.%, of bonts
debentures or both either charged upon tie whole ar any
part of the property and assets of the COmMpany, or in Swih
way as the Direpctors think expedient.

17
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DISQUAL IFIGATION OF DIRECTUHS

The office of the Director shall war ateris-—-
N

ta) I+ he becomes bankrup - or insolvement or compoords
with his creditors,

(b} I+ he becomes of unsound mind or Le found lunabtic
ic I+ he rteaseps to bhe a sharseholgor.

{d} If he becocmes prohibited froum beiny s Director
reason of any order made by the Hig Court of
Tanzania under the Ordinance.,

(e) 1f he gives the Directors one calender mosiih s notice
in writing that the resigns his pffice.

But any act done in good faith by a Direr tor whose of fice
is varated as aforesaid shall he valid Uniezc, prior to the
doing of such act, written notice shall have been served
upen the Directors or any entry shall bEcen made in Y he
Director s minute book stating that have such Director tias
ceased to be a Director of the Companwe.

No Director shall be disqualified by has office  +4rom
contracting with the company, nor shall Ane S contract
or any contract entered into by or on oetalf of the CLOmpBAnYy
in which any Director shall be in any  way inlerrsted e
avoided, nor shall aQy Director sp rontracting or bElng oo
interested be liable to account to the company for any
profit realised by any such contract by reason i such
Director holding that office, or of the fidutiary relations
thereby estatlished, but it i= derlared that the nature of
the interest must be disclosed by Pim at tie mesting of the

Directors at which the contract is detormined 14 hisz
interest then exist, or, Iin any Dther case at Fhe FfirFst
meeting of the Directors after the acqusitlion oF i1ig

interest.

PROCEEDINGS_OF THE_BOARD {F DIHECTORS

¥

The Directors may meet together 4or  the dospates of
business, adiourn, and otherwise regulate their meetings,
as they think fit, Duestions arising at any meeting sihall
be decided by a majority of votea. In casc nf an equaiity
of votes the Ghairman shall have a secord oF casting wvote,
A Dirsector may, and the Secretary on the requisition of a
Director shall, at any time summon a meeting of the
Directors.
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9. A Director who is at any time oub of Tanrzania =nall rot
during such time bhe entitled 1o netice of Ay omerrting G f
Directors and a, resolution determed without Ay meeting of
Directors anc evidenced by Wrifiing wndes the Sanocs ol Al
the Directors shali be as valid and effortaal as roecoiut ion

guly passed at meeling of Director ..

a0, A guorum, necessary for the tramsaction of the business of
Directors my be fired by the Directors.

Bl. The continuing Dirsctors may act netwithotanding any
vacancy in their body but, if and o loingy as their pursuant
to the regulations of the Company an the neressary quorons
0¥ Directors, the continuing Directiors may Jut Ffor Lhe
purpose of increasing the number of Directors o bisat
number, or of sommoning a general meeling of fhe company,
but for ro other purpose.

B2. The Directors may elect a chairman of their meeting and
determine the period for which he is to hold nfficey but it
nt such Chairman is elected, or if at any mreting Lhw
Chairman is not present within fiwve minut95‘5+ter the time
appointed for holding the same, the Directdrs present may
choose one of theiﬂ:number to he Chairman of the mest ireg .

B3. The Directors may  delegate any pf their poweres  to
committees consisting of such member or members of their
body as they think fit; any Committee 5o formed shall iR
the exercise af the powers so delegateds conform +o any
regulation that may be imposed on it bv the Directiors.

B3. A Committee may slect a Chairman of its meetings, if oo
such Chairman is elected, or 1+ at afny meeling the Chalrman
is not present within five minutes sfler ihe Lime EA e A NAS N Y
for holding the same, the mombers present may choose uno of
their number to be the chairmanr of the meeting.,

83. A Committee may meet and adiourmn as It thinks Proper -
Ouestions arising at any meeting shall be determined by a¥
majority of votes of the members present and an the case of
an equality of the votes the Chairman shall have o second
or casting vote.

H8&6. All acts dona by any meeting of the Directors os 3f &
committee of Directors, or by any BpDErsun acting as  a
Director shall, notwithstanding that it be gfterwards
discovered that there was =ome defect in the appointment of
any such Director or person acting as aforesaid, or Llhat
they or any of them were desqualified, be as walid as if
Bvery such persocns had been dully appointed amd  waco
gualified to be a Director.

i7
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THE GeEa

The seal of the company =hall not be affiwed to any
instrument except by the authority of o Resoinlion of tae
Directors and in the precseirdce of at icant twe Divrecto-s o
a Director anmd the Secretary or such DYner peroom ol L

Directors may appoint for the ocorpose; arc Lthose teo
Directars or Director and the Secretary nr otrnor perscn as
aforesaid shall =zign every instrument Lo which 'Hhe seal of

the comparny is so affixed in their presence,

DIVIDENDS AND RESERVE

The company in general! meeting may declare devidends but no
dividends shall exceed the amount recoamended by tho
Directors.

The Directors may frum time to time pay Lo the members sucno
interim dividends a= appear fto the UDirectors L be
Justified by the profite of the company.,

Mo dividernd shall be paid otherwise then cul of orofit,
-

Subject ta the rights of person, if any, entitled to shares
with special rights as to dividends all dividends =hall hs
declared and paid #ccording to the amounts paid on ihe
shares, but if and =0 long as nothing is paid on any of the
shares of the company dividends may be declared and [
according te the amounts of the shares. Mo amount paid on
a share in adwvnace of calil shares. No amount gaio on a
zhare in adwvance of call stall, while carryving interest be
related for the purpese of this article as paid on the
share.

The Directors may, before recomaending any gilividend, ot
aside ocut of the profits of the Company such sums as they
think proper as a reserve 0Or reserves which shall, at the
discretion of the Directors ope applicable for mecting
contingencies, or for efualising dividencs, ar for aryh
other purpose to which the profits of the COmparny may hﬁ¥
properly applied and pending such application may, at the

like discretion, either be employed in the busineuss 0f fhe

company or be invested insuch investments as the Diractors

may +from time to time think fit, amy general meeting

declaring a dividend may resolve that such dividend be said

whollyor inpart by the distribution of specific assels, and

in particular of paid up shares, debentures, debenture

stack of any other company, or in any one more of such

Ways. ;

If several persons are registesred as joint bholders of STy
shares, any one of them may give effectual recelpts for any
dividend or othesr moneys payable on or  in respect of Ll
share.
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94,

Ba.

F7.

SB.

95 .

100,

101.

Any dividend may be paid by chegue or warrant sent through
the post to the-registered addross of the membsr or por som
entitled thereto or in the rase of Joint holders o oany L
of such Jerint holders at bis roQLnBl S Lt 60F et o
person and such address as the mombor or perecs enlliied o
suctit joint holders as thie cace may he direcy,

Every such chegue or warrant shall be pavable to fthe orer
of the person to whem it is sent or to the o-der uf surh
other person ags the member or person enlilled or surk ioin?
holders as the case may be may direct, :

Mo dividend shall bear interest againwe:t b company .
ACCOLUNTS

The HBoard of Directors shall cause proper boows of account
to be kept with respect to:-

(a?l All sums of money received and expanded by the CoOmpany
and the matters inrespect of which Ehe receipt and
expenditure takes place. ;

a
(k) ALl sales andwgurchaEEs of pooos Dy ilhe campany
and the assets and liabilities of Lhe company.

The books of arcounts shall be kepl at the registercd
office of the comparmy, bor at such ather place or places as
the Directors think fit, and shall be open to the
inspection of the Directors.

The Directors shall from time to time determine whether and

to what extend and at what times anc places and undsr what

tonditions or regulations the accounts and bococks of the

tampany or any of them shall be ocpen toe the inspection of

members not being Directors, and no member (npt being a

Director}) shall have any right of inspecting any ACCOoung
or book= pr documents of the company except as conferred S ¥
statute or authorized by the Directors or by the COMpBany il

general mesting.

The Directors shall from to time in accordance with section
123 pf the Ordinance, cause to be prepared and *to be laid
betore the company in general mecting such profit and loss
accounts, balance z=hests and repnrts as are referred to in
that section.

The prefit and less account shall show, gr ranged under thHg
most convenient heads, the  ampunt of gross iocome
distinguishing the several sources frum which it has bewn
derived and the amount of gross expenditure, distinguishing
the expensss of the gstablishment, =salaries and other 11k
matters.
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104,

i

Every item of expenditure fairly chargeable against tho
year ‘s income sHall be brooght Inbto accounts, =g that a
Just balance of profit armd lopss may be laid befoure the
mepting and, 1A c4dses where may item of cxpenditure which
may 1in fairness be distributed over several years havoe boen
incurred in any one year the wiole amount of such items
shall be stated with the additics o the roasons why i
a portion of such exponditare i charGes aga:nst Ene 1nn mmne
of the year.

A copy bof every balance sheet {(lnuluding ewvery dolomient
reguired by law to be annexed theretol which i to be lasd
before the company in general meeting together with o o

of the auditor’'s report shall not Iless than seven Cays
before the date of the meeting bHe senl Lo all persoos
entitled +to recrive notice wf general mesting of  thr
Company . The balance sheet Ctall b aesowerpnoze by

report of the Directors as to the stats o Lae Dompany o

affairs, and the amuount which 1hey recommerndgd Lo be poicd by
way of dividend, and the amount, 14 avy, whoh Shey proposgs
tp carry to reserve fund.

CAPITALIZATION BF PROFITS

==

The Company in genpral meeting may owpon tne reccommendal icn
of the Directors rbeplve that 1t is desirable tocapitalise
any part of the amfunt for the Ltime bring standing to Lo
credit of any of the company’'s reserve accounis gr to the
credit of the profit esnd  loss  account or  othorwioo
available for distribution and accordingly that =uch sum be
set free for distribution thereto if distributed by way uf
divadend and in the zame proportions on condition bhat he
same be not paid in ca=h byt be applied either 10 oOr
towards paying up any ampunts four the time being unpaid oo
any shares held by such members respectively or paying up
in full unissued sharss or debentures of the company to be
alloted and distributed, credited as fully naic up to and
amongst such members in the propoertion aforessid or partiy
in one way and partly in the other, and the Diroctors shall
give esffect to such resoclution; provided that o share
premium account antd a tapital redemption only be appiied in
the paying up of unissued shares to be rssued to membors of
the company as fully paid honus shares. 3

Whenever suck a resolution as afuresaid shall have been
passed the Directors =hall maxke ail appropristions  and
applications of the undivided profits recerved to he
capitalised therseby, and all allotments and issuss oof fullsy
paid shares or debentures, if any and generally shall do
all acts and things required to give effect theretc, with
full! power to the Directors ta make swuch provisiom Sy the
issue p¥ fracticnal certificates of By pavment in cash oor
pDtherwise as they think fit for the case aof soares o-
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i
debetures becoming distributanle in fraction, ond alwo Lo
authorise any pers=im to enter o0 behalf of all Lhe members
ehtitled thersto In a agreement with the Compansy providing
for the allotment to them respectively, credited as fully
paid up, of any further shares or debentures to which they
may be entitled upon such capitalisatiun, wr fas the case
may requirg! for the payment up by Llhe Company on their
behalf, by the application theretc of their respective
proportions of the profit resplved to be capitalised of the
amount or any part of the amounts remaining urnpald on their
pristing shares, and any agreemgent  made  uncer o h
autherity shall be effective and Sirding onall  swlh
members.

AUDRIT/AUDITOR

105, The Company shall at each annual general oeebing appoini an
auditor and auditors to hold office anfil the »est annual
general meeting.

104. I+ an appointment of anditors Iz ont mode ol aic arnuas
general meeting, the Touri may, o~ the applicai.oon CoToanry
member of the company, appoint ai auds iy of the Dompany
for the current year.

) -~

107. & person, other than a retiring auditor shall npt by
capable of being aﬁpminted autditur 2t an annual general
meeting unless notffe of an intention to nominate Ghat
person to the office of auditor has bBeen giwen Ly a member
to the Company nol les= than fourtesn days before the
annual general! meeting, and the Company =hall send o ooy
nf such notice 1o the retiring acditor ang =hnall give
rnoticre thereof to the members, either by adveriisemenl or
in any other mode aliowed by the articles, not less than
ceven days before the annual general meeting,

10B. Subject as hreeinafter provided, the first auditors of Lhe
Company may be appointed by Llhe Directors ot ary finw
before the first annual general meeting, and auditors so
appointed shall hold office wuntil that meeting.
-,
Provided that - A

{a) the cempany may at a general meseting of which notice
has been served on the auwditors in the same manner, as
on members of the Company remove any, such acditors
and appoint their place any olher persons being
percons who hawve been nominated for appoiniment by any
member af the Company antd of whose nomination notice
has besn given to the members of the Company not less
than seven days betore the date of the mecting; and

(b if the Directors fail fto exgrcise their powers under
this =ub-section, the Company in general mesting may
appoint the first auditors, and thereupon bthe sald
pgowers of the Directors whall cease.



109,

111.

113.

114,

The Directors may_ fill any camual wacancy 2o thoe office ar
auditor, but while any such watanty continues the surviving
on continuing auditor or auditors, 1f any nay ACT.

The remuneration of the auditors of a Company shall Lbe
fikxed by the Company in general meeting, escepk that the
remurieration of an auditor appointed before the firel
annual gereral meeting, or of an auditor appointed to fill
a casual wvagancy, may be fixed by the Directors, and that
the remuneration of an auditor appointed hy ther Court may
be Ffixed by the Louort.

Nore of the following perscns =shall be gualified #or
appointment as auditor of a company -

(a) @A Director ar offiter of the Company
th) A body Corporate.

The auditors =hall makc a report to the member on the
accounts examined by them, antd on every halance sheeb Jaid
before the Company in general mecting during theilrs Semoers
of office, and the report shall =tate:-
-
tal Whetrher or not they have oblrained all the information
ard explanatiens they have reguised; Aand
.
{b) Whether, in their ppition, the balacor sheet referral
to in the report is properly drawns up S o5 to Cahibid
a true and correct view of the state of ithe Company -
affairs according to the best of thair Information and
the explamation givern to them, anid a2 =shokn Dy the
books of the tcompaliy.

Every auditor of the Company mhall hawve a right of accoess

at all timeps of the books and accounts and vouchers of the
Company, and shall be entitled to reguire From the

Directors and Officers of the Company swuch information and
explamation as may beo recessary for the pe-foprmancre of Che

duties of the auditors; "

The Auditors of the Company shall be pntitled Lo atiend anLr
general meeting of the Company at which any accounts which
have been examined or reporieg on by them are o be laid
before the Company and to make any statement or explanation
they desire wWith respect to accounils.

NOTICE

A potice may be given by the Domparny Lo any member sither
personally or oy sending it By post feo him Tz mis
registered address or {i+f he has no registersed sodrows
within FTanzania) to the address, if afny, within Tanzania or
elsewhere supplied by him to the Company for Lhe glwling of
notices ta him.
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120,

g

Where a notice is . sent Oy sost, sorvice o< Lhe rotice

be deemed to effectoed by properly sddrec=ing, oreparing and
posting a Jetter ctontaining the molice, and anloeuw the
contrary is proved (o have heen eifectar at fthe fime ot

which the letter would be drlivered in the aordinary cour se
of post,

1f a member has Ao begistered address within Taszamia and
has not zsupplied to the Company an adiress witlvin Tanzania
or anywhere for the givirng of motices 1o him, o notize
addressed to him ang advertisec in a Mowspaper circualaning
the neighbourbood of the registered offices of the Compaly,
shall be deemed to be duly given to him at noon oo day oo
which the advertisement appears.

A notice may be given by the Company to the juint hnlders

of a share by giving the notice to the joirt Rolder named
first in the register of members in recsect of the share.,

ALTERATIDN OF ARTICLES

f
Sublect to the prﬁvisicna cf Lihe Orudimacre and Lo tiwoe
contained in the medsorandoum of Acsnciatbtic:, fhe Company masy
by special Resolutish make alterations or additiones 1o itso
frticles of Association and any moch alferaticon or addition
so made shall be walid ang effectual a=s 1Ff oeiginally
contained in these Articles and bhe =ubiec? Lo, i:r ks
manner, to alteration by special reaclod jos,

WINGDING UP

In the svent of the Company being woond up, the Liguidator
or Liguidators may, with the conzenl of the {omoany I
general meeting, transfer any of the assepte of the Conpany
i trustees to be beld by them in trust for the membors, or
dividentg amongst the members any assets of the Dompany i
specie and in particular any fully paid shares, stocacsn, o

sgcurities to which the Company is entiiled. K
INDEMMITY
Subject to  the reguirements of section: 153 of T hie

Urdinance, every Director or octher officer of the Company
2hall be entitled to be indemnitied vui ol assets o+ Liw
Company against all lbsses nr liabilities which he may
sustsin or incur in or abbout the executic:s of his duty, and
no Director pr cther officer shali be lisble for any lase
Which may be incurred by the Company is the exscution of
his pffice or in relatiopn thereio.
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1 INDEMNITY

120, Subject +to the - reguirements of secticn 153 of thke
Ordinance, every MNMrector or other officer of the Company
shall be entitled to be indemnified cuft of assets of the
Comppany against all losses or liabilities which he may
sustain or Incur in or about the cxecution of his duty, and
noe Directeor or other officer shall be liable for any Ioss
which may be incurred by the Company in the execution of
his office or in relstion thereto.

NAME, ADDRESS AND NUMBER OF SIGNATIIRE
DESCRIPTION OF SHARE TAKEN
MEMBERS '
1. NASSOR ALT SKIF E
BOX 165412 O
DAR-ES-SALAAM 70 1% '153 : '
ARECTOR | | . F
o :
2. SGEIF ALT SETR '
BOX 1B541
DAR-ES-SALAAM 50 M
IwRECTOR




	SUPERSTAR-MEMORANDUM & ARTICLES_Part1
	SUPERSTAR-MEMORANDUM & ARTICLES_Part2
	SUPERSTAR-MEMORANDUM & ARTICLES_Part3
	SUPERSTAR-MEMORANDUM & ARTICLES_Part4



