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AGIP (TANZANIA) LIMITED

1. The name of the Company is “AGIF (TANZANIA) LIMITED"
2. The registered office of the Company will be situate in Tenzanis
3. The cbjects {for which the Company is formed are:—

(1) To purchase or otherwise aequire the whole or any part of the
undertaking, business, property and liabilities in Tanzanis er
abroad of any national or foreign Company and particularly of
AGIFP Limited, 53 Company incorporaied under the Laws of
Kenya with registered office at Nairobl, and to pay for the same
either in cash or in shares, or part in cash end part in shares or
in such other manner as may be thought Gt

(2} To carry on business as distributors, exporters and importers of,
and dealers In, ofls, Jubricants, greases, tallow, petrol, pamafin,
benzol, molor spirits, tar, bitumen, petroleum, wax, beeswax, oll
fuels, and fus] both liqguid and solid of all degcriptions,

(3) To carry on business as ofl brokers, merchants and factors, oil
blenders, boilers, separators, waste oll deslers, ol well pwnere
manufacturing chemists and druggiet colliery proprietors
ironmasters, steel makers, ironfounders, metal and alloy workers,
mechanical, electrical and gencral engineers, wood and tmber
merchants, jolners and woodworkers, petroleum storage con-
tractors, shipowners, barge owners, lightermen, dock owners, g
wharfingers, warchousemen, stomage contractors, shippers, N W
forwarding agents, parsge proprieiors, coal, coke and IunI.J:F"q? ».l
merchants, carriers and haulage coniractors and oiles g i
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(5) To purchase, take on lease, or by any other means Biquire any
lands, buildings, offices, works, wharves, machinery, plant stores
and immovahle or movable property or rights whatssever

(8) To earry on business as dealers in engine packings steam and
water packing boller and pipe coverings, boiler and enging fittings,
thmpounds, water softening plant and materials, and of,
and in engincers' requisites, equipment and supplies of al) kinds,

83 princlpals and/or agents.

(7) To construet, erect, ®quip and carry on, as the Company may trom
Hme to time think ft, motgr Eurages and motor cosch stations
with all usus] or convenlent buildings, petrol and of purmnps,
plant, michinery, articles and things,

(8) To carry on business A% motor garage proprietors, molor car,
motor cycle agents and dealers, maotar engineers, motor ear and
@b proprietors, jobmasters, mechanical, electrical and grneral
engineers, oll petrgl mnd doessories merchanis and dealers,
carriers of passengers and goodds hmulage contractors

(#) To carry on business gs manufacturers of and dealers in all
kinds of hardware including stoves, ranges, boilers, goyserg and
cooking, heating, coaling, lighting and ventilating apparatus and
fittings, including relrigerators, whether for use with coal, gas,
electricity, oil or otherwise,

{10) To earry on business as heating, lighting, ventilating and
emperature control engineers and exporis,

(11) To carry on the business of manufacturers of, dealers in, hirers,
repalrers, cleansrs, storers and warehousers of automobiles,
motor ears, lorries, motor cycles, seroplanes, bicyeles, velocipades

carrisges, amphibious vehicles and vehicles sultable for
propulsion on land, ses, or In the alr, or in any combinatinn
thereof, and vehicles of al kinds, whether moved by mechanieal
Fower or ool and al] machinery, Implements, utensils. appliances,
ipparatus, lubricants, cements, sclutions, enamels and all things
apable of being used therewith or in the manufacture, main.
tenance and working thereof respectively

(12) To do all o any of the wbove things in any pari of the world
and ejther as principals, agents, trustees, contractors or other.
wite. and either alone or in conjunetion with others and ejther
by or through agenis, sub-contractors, trustees, o by means of
any subsidisry op suxilary company or otherwise

(13} Ta purchase, take on lease, or in exchange, or otherwise Boquine
and hold, sny lands or tulldings wherever situste or righis or
interests thereln or connected therewith, and to manape, farm
or let the ssre or any part therco!l for any period. and at guch
rent and on such conditions as the Company shall think it or

5,
: T y
0 develop the same or any part: thereo! s a building estate; & >
and to construct amd erest houses, fats, factorics Warthousesl, % b

and buildings of any kind thereon to lay out rosds and pleasugy

gardens and recreation Eroypds, to. pull down, alter or impelves
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, (14) To finance and assist persons purchasing or taking lcases {rom
or otherwise having dealings with the Cempany.

{15) Ta enter into partnership or amalgamate with any person of
body for the purpose of carrying on any business or transaction
which may conveniently er advantageousiy be carried om in

t connection with the business of the Company; to enter into such
arrangements for co-operation, sharing profits, losses, mutual
assistance or other working arrangementis &s may seem desirable;

t to acquire and undertake upan such terms as to the Company
shall seern expedient the whele or part of the undertaking, ssscls
or liabilities of any person or body owming any business within

| the objects of the Company, or whose business or any part thereod
may convenienily oF sdvantageously be combined with the
husiness of the Company, or any ol whose properiy I8 sultable
for the purpeses of the Company, and to promole, or join in
promoting, and to scguire and hold shares or other securites of
any company as well for any of the purposes aforesaid as
pererally.

(16) Te advance and horrow money. negotiate loans and lend money
for any putpese or object, with or without security, meluding
the lending of meney to finance hire-purchase AgTCEmMENts of

| sales in respect of property of any descriplion whatsoever,

{17) To negotiate loans of cvery description

(18) To transact business as promoters and financial and monetary apenis
both in Tasraniy end elsewhers

{18) To art as Agenis for and int oduce business to fire, accident
indernnity and genemal insurance offices, and especially in relation
tg motor vehicles and motorists

(20) To carry on all kinds of agency business and to take part in the
management, supervirion or control pf the businsse or operation
of any other compaay, associaiion, firm or person and to ach &3
the Mansgiog Agenis, Agents, Secrelaries, or other officers of any
such company, association, SHrm Or person, and in connection
therewith to sppoint and remunerate dinectors, Bccountants,
sesistunts and other officers and experts or Rgents

(21) To earry on, develop, extend snd turn to account the sald bus-
nesses and any other trade or business whatsoever which cam,
in the opinion of the Company, be advantagecusly o convenitntly
carried on by the Company by way of extension of or in conuec

ton with any of its businesses or is calculated directly o LY
a1 ral . - e
indirestly to develop any branch of the Companys business or = P

to increass the value of or turn to sccount any of the Company’s "'q‘..-;'_“*" _(44".:?'-
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(23) To receive Moy on deposit with or without allowanee o

{21

(25}

{2E)

L4T)

(28]

)

(34)

imterest thereon or otherwise, and to lend neney on interesy with
o without secusity tp WICA persons of firmy and generally on
Such terme g iy sem expedient, and in Particular to customers
and wlher persons having dealings with the Company, and te
Eusrantos or Clherwise amsyume responsibility for ang o give
indemnities in TESpect of, the debrs, contracis or the pecuniary
or other obligations of &hy such persons

To borrow or raige Or secure the payment of money in such
maAnner as the Company shall think fit, and in Particulsr by the
issue of certificates for deposits or debentures gy debenture
Flock, murigages, chnrgﬁl or otherwise, charged wpon all or any
of the Company's Property both present ang future, neluding fts
uncalled capital, end 10 purcnase, redeem or Fay off any such
#ecurities

To draw, make, acoept, endome, discount, execule and jusue
cheques, Promissory noies, bills of =xchange, warrants, hills of
inding, debentures ang other negotlable o transferable instry.
ments,

To guarantee ths Payment of money unsecpred or secured by
or payable under pr in fespet of promissory notes, tonds, deben-
tures, debeniture stocks. CORLIACIS, Innrtgages, charges obligations
nstrurments and BeCurities of am COMpPARY of of AR suthority
fdpreme, municipal leeal or otherwise or of ARy pdrsons whorm-
svever, whether inenrporated ur mot Incorporsted, apd Eenerally
15 guarantee or hecoime Sureties for the performance of any
Centracts or obligations

To establish and CArTy on, and to promote the establishmen: and
CATT¥iNE of, wpon any property in which tha Company is
thterested, of any business, which may be conveniently carried
00, Upoh or i connection with such pruperty and the establish.
zent of which may seem caleulated to snhance the value of the
Company's interest in such property, or 1o [acilitate the disposs)
thereaf

To enter fatn Ny arangesents with any ROVernmenis o
huthorities, supreme, municipal, local or othe; wite, that may
setm conducive in the Cempany's ohiects or kny of them, and
o oblain from ARy Such government or authority any rights,
privileges and concessiong which the Company may think
desirable to obtain, and 1 CITTY ouf, ewercize and comply with
#ny suth armangements, rights, privileges and concessiong, |

To take or otherwisc Wequire and hold shares in any ether com.
pany having objects altogether or in Part smilar to those of
this Compuny, or CATTFINE on any business eapable of being yeed
for, or in connection wilh. any of the Purpeses of this Company

Ta i]:lj:'.}" for, p'u:r-thht or i;-:]‘:rnl."_:.r EfgQuire BLY DEblemis hggugh._
inventions, liee.ces, concessions trmde macks znd the like, cond™
ferzing cny exclusive or mon-exclusive or Jmitad right o uned

.
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manufaciure, or any seoret or giher Rformation as 1o sny I DR Y
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with any of the purposes of the Company or the scquisition of
which may seem calculated directly or indirectly to benefit this
Company, and o use, exercise, develop or grant licences in rospect
i of or otherwise turn to account the property, righta or informa.
I tion =5 mcquired.
|

(31} To establish branches and agencies and to régulate and/for
discontinue the same,

{32) To pay pensions and give gratuities to employees and ex-employees
and others connected with the Company, and to subscribe to any
trade associsticn, charitable or other publie or private institubion

I or fund in cases when it is for the benefit of the Company to

sabseribe.

(33) To sell or dispore of the undertaking of the Company or any part
thereof for such consideration as the Company may think fil, and
in particular for shares, debentures or securities of any other
company having objects altogether or in part simfilar to those
of this Company.

(34) To sell, manage, exchange, dispose of, turn to account, or other-
wise deal with sll or any part of the property and rights of the
Company.

I {35) To pay the costs, charges nad expenses preliminary and incidental
o the formation establishment and registration of the Company,
and to remunersts BEDY person of company for the services
rendered or to be rendered in placing or sssisting to place or
guarantesing the placing of any of the shares in the Company's
capltal, or any debeniures, debenture stock or other securities
of the Company, or In or about the formaticon or promotion of
the Company or the conduct of 1ts business

(36) To amalgamate with any other company having objects aliogether
or in pari similar o those of this Company.

(37) To distribuie amy of the propery of the Company in specie
emong the members

(38} To do a1l such other things as are incidental or conducive to the
attainment of the above objocts or any of them.

4 The liabiliiy of the members is limited

5 The capital of the Company shall be Shillings 5,000,000/- divided
into 25000 Ordinary shares of She 200/- each.

i, The Company shall have power to consolidate the capital of the =
Company into ghaves of larger amount or to sub-divide the same or an i
part thereo! into shares of a lesser mmounl, to issue any shares either
par or &t a premium or (if and o far as the ew for the time being i
permit) at & discount, or to divide the game into different Ellmﬁ,‘ ¥
gusrantesd preferentinl or other special rights, privilegea or ady "E{Eﬂ‘ Py
over any shares previously issucd or o be theresfter issu o, iﬁh_-'é'r"
different or gualifisd rights or subject io such restrictions o taticTiy
&% may be prescribed by the Company's Articles of Assocla®dp or 'EE":*"#,%"--
minded by resolution, but so that the specia] rights or F“-.M ‘-’-“E:-"“-':.l;:-_ﬂif "
AR
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lo the holders of dny sharex thag may be jszupd wri

th preferred or any
Special rights shall ngt be varied, abrogated gr affected except by such
Hnction ae is provided By the Articles o Asssciation of the
the time being.

Enmplny for

The FI:lrI:TI."II'F l'r'r|::r1u-ran.|u:urn 1 fhe Memorandum o Associstion of the
Company ax amended by 5 Sperial resolution Passsd af an iraordinary Geperg)
Meeting of 1he Lompany heid on dnd July 1970
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THE COMPARYY ORDINACE (CAP2I1I)

COMPANY LIMITED BY SHARES

Articles of association
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I ORYX OIL COMPANY LIMITED

Amended by Special Resolution 147 December 1999
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pl THE COMPANIES ORDINANCE
(CAP. 212) -

PRIVATE COMPANY LIMITED BY SHARES

B

Articles of Association
o

ORYX OIL COMPANY LIMITED

1. The seguistions in Table "A" in the First Schedulc 1o the Tabie®A Mot w0
Companics Ordinance (Cap. 212} shall not apgly 10 the Lompar; Apply

In these presents, if not incunsistent with the SUDECt v coniaxt, e
words standing in the first column of the table pext hereionter  Irerpmelbil
conitined shall bear the meanings sel opposite 16 hem respecuve)

in the second colurmn theredn!

59 ]

WORDS MEANINGS

The Ordinance The Cotwparies Ordinance (Cup 212), and
every other enactment for the time being 1o
force concerning comparics and atiecung
the Company

These presents Thess Articles of Assncition, as no
framed, or as from e to ume aliered by

apecin Resolulion,

Office The Regiswered Office of the Compan)

Ceal The Conunon Seal of the Compeny
Mouth (-al=ndar month

Year Calendar yer

Writing Unless the confran nienien
| “writing' shall b jraed as inciuc
TelErEnEES LC pant thoprapa)
I ! and & I
I I { o £




vistble form

Dividend Diwvidend and/or honus.

The expressions "Debenture” and "Debenture holder” shaull include
"Debenture Stock” and "Debenture Stockholder™. nnd the exorission
"Secretary'’ shall mclude o temporary or assistan! Secreliry and any
person appointed by the Directors to perform any of the duties of ke

Secrelany

Save a5 aforcsaid any words or expessions defined in the Crdimance
shall, if not inconsistent with the subjert or contest, bear the same
meaning in these presents.

The marginzl notes are inseried for conventence only and shall nat aflect
the construction of these presents

Worde importine the sinpular number only shall nelade the plural &and
) < [ - |
the converse shall also apply
Words importing males shall include lemales
The Company is o private company and accordingly
I = L § L} - Er

{a) the mght to transfer shares is restricied in Ao
hereinafiesr prescnbed

(k) the members of the comnpany (eaclusive of persons who
are in the employment of the Compeny)) 1s linuted 1o fifty,
PROVIDED THAT, where two or more persuns hold onz
or more shares in the Comnpany jointly, they shall, fur the
purpose of this Armicle, be treated a5 2 single member;

(c) any invitaton 1o the public to subscnbe o any shares o
debentures of the company is prohibied

id] the Company shall not have power 10 15508 share wamanis

L] |.:Iv|,'_:|.||.'..r

SHARE CAPITAL

4 The Share Capital of the Company at the daie of registration of R -
these Asticles is Tanzania Shillings One Billion (T.Shs. b &**.5: 4./
1,000,000,000/=) divided imto Five Million (5,000,M0)) ordiniry d..f o ‘:{.
shares of Tanzania Shillings Two Hundred < T.50s, 2001=) gach

LOANS BY THE COMPANY

5 Mo part of the funds of (he Commpany shell be en VL tie




purchase of or in loans upon the security of the Company'’s
shares. The Company shall nor, except as authorized by the
Ordinance, give any financial assistance for the purpose of of in
connection with any purchase of share in the Company.

RIGHTE OF SHARES IO DERS

Without prejudice 1w any special nghts previously conferred on
the holders of any shares or class of shares already issued (which
special rights shall not be modificd or sbrogated except with such
consent or sanction as is provided by the next in accardance with
the following Article) any share in the Company (whether
forming pari of the onginal capital o not) mey be jssued with
such peeferred, deferred ar other special righis, of such
restrictions, whether in regard 10 dividend, return of capial,
voting or otherwise, as the Company sy [rom Ume 1o bme by
ordinary resolution determine. and subjeet 1w the provisions of the
(hridinunce the Company may issue Preference Shares which are,
ar which at the option of the Company are 10 be, hable 10 b
redeemed

MODFICATION OF RIGIITS

Whenever the capital of the Company is divided into diffcrent
classes of shares, the special rights atached 1o any class masy,
subject to the provisions of the Urdinance, b modifled or
abrogated, cither with the consemt in writing of the holders of
three-fourths of the issued shares of the class, or with the sancuon
of & Special Resolution passed at & separate General Meeting &f
such holders (but not otherwise), and may be so modified or
abrogated exther whilst the Company is & going concern or during
ar i comemplation of a winding vp. To every such separate
General Meeting all the provisions of these presents relanng 10
General Meetings of the Company or 1o the proceedings thescal
shall mutaris murandis, apply, except that the necessary quorum
shall be two persons a1 lenst holding or representing by proxy
one-half in nominal amount of the 1ssued shares of the class (but
so that if at eny adjourned meeting of such holdess a quorum as
ahove defined is not present, those Members who are present
shall be a quorum), snd thm the holders of shares of the class
shail, on a poll, have one voue in respect of every shues of (he
class held by them respectively

SHARES

aunject 10 the orovisions of Article 3B, unissued shores shall be at

Crunpany's own thires
na| i b purchazed
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10.

11

11.

the disposal of the Directors, and they may allot, grant oplions
aver, or otherwise dispose of them o such persons. ut such imes,
and on such terms as they think proper, but 50 that no shares shall
be issued at a discount, except in sccordance with the Urdinance

In addition 1o all other powers of paying commissions, the
Company {or the Directors on behalfl of the Company) may
exercise the powers of paying commissions conferred by the
Ordinance, provided that the rate per cent. or the amount of the
commission paid or agreed 1o bhe paid, shall be disclosed n the
manner required by the Ordinance and the rate of the commission
shall not exceed the rate of ten per cent (10%) of the price at
which the shares in respect of which the commission is paid are
issved or an amount equivalent thereto.  The Cumpeny (or the
Directors on behalf of the Company) may slso on any 1ssue of
shares pay such brokerage as muy be [awiul.

Shares may be held in the Campany in trust for beneficial owner.
CERTIFICATES

Every person whose name is entered as a Member in the Register
of Members shall be entitled withou! payment o receive within
two months sfier allotment or lodgment of transfer (or within
such other penod as the conditions of ssue shall povide) oue
certificate for all hus shares of any one class or several centificates
each for one ar mare of his shares upon payment of such sum, as
the Directors shall from time to time determine. Every centificate
ghall be issued under the Seal. The ceruficate shall specify the
shares or securities (0 which it relates and the emount pud up
thereon. Provided that the Company shall not be bound 1w
register more than three persons as the joint holders of any shares
(except in the case of excculors of tustees of a deceased
Member), and, in case of a share or shares held jointly by several
persons, the Company shall not be bound to 1ssue more than one
certificate therefor, and delivery of a certificale fur & share 1o one
of several jaint holders shall be sulficient delivery to all such
holders

If o share certificate be womn out, defaced, lost or destroved. it
may be renewed on payment of such fec (il sny) and on such
terms (if any) as to evidence, indemnity and the payment of our
of pocket expenses of the Company for investigating evidence. as

rha Thsmstmer ehials G

Fapc 4 of 33
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13.

14

13,

the Directors think fit.
LIEX

The Company shall have a first and paramount lien on every
shares for all moneys (whether presently payable or non) ealled or
payable ai a fixed time in respect of such share; and the Company
shall alsa have a first and parsmount lien and charge an all shares
(mcluding fully paid shares) standing registercd in the nume of
each Member (whether solely or jointly with others) for ol the
debts and linbilities of such Member or his estaie 1o the Company
and that whether the same shall have been incurred before or after
notice 1o the Company of any equitable or other interest in any
person other than such Member, and whettier the peniod fo- the
payment or discharge or the same shall have actually emved o
nol &nd notwithstanding tha! the same are joint dehts or liabilitics
of such Member or his estme and any other person. whether &
wlember of the Company or not. The Company’s len {if any) on
a share shall extend o 2!l dividends payable therson but the
Direciors may at any time declare any share 1o be exempt whally
or parually from the provisions of this Amicle

The Company may sell, in such munner as the Directors think fat.
any share on which the Cumpany has a lien, but no sale shall be
made unless & sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen days after & natice in
wrnung, statng and demanding payment of the sum presently
payohle, and giving notce of inention w s=l] in defaolt, shall
have been given to the haolder for the tme being of the share ar
the person entitled by reston of his death or bankrupizy to the
shures. For piving effcet to anv such sale, the Duectors IRy
authorize some person to transfer the shares sald to the purchuser
thereof. The purchaser shall be registered as the holder of the
shares compnised in such wransfer, and he shell nol be bound ta
see to the application of the purchase tmwoney. nor shall his bile o
the shares be affected by any imegularity or mvalidity i the
proceedings in reference 1o the sale,

"The net proceeds of such sale afier payment of the costs of such
sale shall be applied in or towards psyment or satisfachon of the
debt or lability in respect whereof the Lien exists, so i as the
same is presently payable and any ressdue shall (subject 1w a like
lien for debis or liabilities not presertly payable 25 existed upon
the shares prior 1o the sale) he paid 10 the person entitied 1o the
shares a1 the time of the sale
CALLS ON SHARES

Page §of 35 g

Company's liss
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16,

18.

19.

20.

21

The Directors may from tme 10 tme make calls upon the
Members in respect of any moneys (whether o acoount of the
amount of the shares or by way of premium) vnpaid on thelr
shares, provided that (except as otherwise fixed by the conditions
of application or allotment) no call on sny shares shall exceed
one-fourth of the nommal mmovnt of the share or be pavable ot
less than fourteen devs from the last call, and each Member shall
(subject to receiving ot loast founeen days’ noduce specifying the
time or umes and place of payment) pay to the Compnny & the
time or times and place 50 specified the smoent celled on his
shares. A call may be revoked or postpened es the Directors may
determine.

A call shell be deemed to have been mads ot the time when the
resolution of the Directors suthonzing the call wey passed. A call
may be made payahle by installments.

The joint holders of a share shall be joindy and severally liable
pay all calls in respect thereof

It & sum called in respect of o shase is nes paid belore or on the
dwy appoinied for payment thereof, the person from whom 1--:
sum 15 due shall pay interest on the sum J'rn.- L"m csv appoiniad
for payment thereof to the time of sctual payment &t such rate not
exceading Ten per cent (10%) per annum, &5 the Direciors mey
determine, but the Directors shall be at berty to waive payment
of such interest whally oo in pant.

Any sum which by the tenns of jssue of a share becomes pevohle
upon allomment ar ! eny fixed dace. whether on account of the
emount of the shares or by way of premivm, shall for &l the
purposes of these pregents be deemed to be a o] duly made znd
payzble on the date om which by the terms of issue the same
becomes paysble, and in case of non-payment all the relevam
provisions of these presents as to payment of inlerest and
expenses, forfeiture or otherwise shall apply & if such sum had
become payable by virtue of a cell duly msde and notified.

The Directors may from time 1o tinw muke wrengemenis op the
iszue of shares for a difference between the holders of such shores
n the amount of calls o be paid and in the times of pryment

The Directars may, if they think fit, receive from any Member
willing to advance the same, &ll or any part of the moneys unpaid
upon the sheres held by him beyond the u—::.:.. witually called up
theteon as a payment in advance of calls =nd such paymen: in
sdvance of calls shall extinguish, 5o far & the : came hall extens
the liability upon the shores in respect of which at is sdvanced
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4

and upen the moneys so received, or so much thereol as from
lme 1o time exceeds the amount of the calls then made upon the
shares in respect of which it has been received the Company iy
pay imterest 31 such rate as the Member paving such sum and the
Directors agree upon

TRANSFER OF SHARLES

Subject to the restrictions of these presents, all transfers of shares
may be effected by transfer in writing in the usual common form
or jn any other form in writing under hand approved by the
Drrectors.

The instrument of ransfer of a share shall be in writing and shall
be signed by o0 on behalf of the wansferor snd transferee, snd the
transferor shall be deemed 1o remain the holder of the share until
the name of the transferee 15 cntered in the Repster of Members
thi respect thereof, provided that the Directors iy dispense with
the execution of the instrument of transfer by the transferee in an
case in which they think fit in therr discretion so 10 do

The Director may, subject wo cemphiance with the requirements of
the Ordinance &s to adversement, suspend the repistiation of
transfers at such ime end for such periods as they may from tme
10 Ume deterrmne, bul so that such registration shall not be
suspended for mare than Thirty days in any vear

All instruments of wansfer which shall be repstered shall be
retained by the Company but any instrument of transfer which 1he
Directors may decline 1o register shall on demand be returied 10
the person depositing it with the Company

The Directors may decline fo recognise amy instruiment of ransfer
unless:-

{a) Such fee, us the Directars may from ume 1o time feguire,
i paid o the Company in respect thereof, and

{b)  The instrument of wansfer 15 deposiled at the Office o
such other place as the Director may appaint,
sccowpanied by the centificale of the shwres to whick it
relates, and such other evidence a: the Direciors may
reasonably require to show the right of the ransferor 10
make the transfer.

TRANSMISSION OF SHARES

In case of the death of a Member the survivors o s APVENQE W
the deceased was a jormt helder, and the executors

mdeminlesesnses =& R | - o
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3l

admimnistrators of the deceased where he was n sole or omly
surviving holder shal]l be the only persoms recognized by the
Company as having any utle 10 his shares; but nothing herein
contained shall release the estate of 2 deceased holde (whether
sole or joint) from any Hability in respect of snv share golely or
Jaintly held by him

Any person becoming entitled 1o a share in consequence of the
death or bankrupicy of 8 Member may, upon such evidence as 1o Exgatice and
his title being produced ss may from tme o time be required by Priaiil it
the Directors, and subject as hereinafter provided, either be Bankriptey
registered himself as holder of the share or elest 1o have some

person nominated by him regstered as the oransferss thereal

Regutration of

i the person so becaming entiled shall elect to be registered  Nowiee of Election w
himself; he shall deliver or send to the Company & notice i 1 FECistesed and
writing signed by him stating that he so clects. 19 he shall eloct to RN

huve his nomince registered. he shall testiy his clecdon by "
cxeluning o has nomines & transfer of such shure.  All the

limitations, restrictions and provisions of these presents relating

to the right to transfer and the registration of transfer of shares

shall be applicable to any such notice o transfer 35 aforesaid as if

the death or bankruptey of the Member had not occurred and the

notice or transfer were # transfer executed by soch Member

A person becoming entiled w a share in consequence of the Right of wnregistesed
death or bankrupicy of a Member shall be entitled 10 receive and  ©vscuon and trusee
may give a discharge for all dividends and other inoneye payohle
in respect of the shares, but he shall net be entitled to receive
notice of or 1o attend or vote at meetings of the Company ar, save
a5 aforesaid, to any of the rights or privileges of a Member until
he shall have become a Member in respect of the shure, and
should he fail either to wansfer the share o 1o elect 10 be
registered as-a Member in respect thereof within sixy days of
being required so to do by the Directors, be shall in the case of

shares: which are fully paid up be deemed to have elecied 1o be
registered as a Member in respect thereof, and may be registered "
accordingly. £ oy
L=
FORFEITURE (}F SHARES ;’3‘ ;g
v O

If 8 Member fails to pay the whole or any part of any call or Notee rtq-.:un-_;ﬁ"
instalment of a call on the diry appuinied for pasmesl thereol, the  provment of Caj -s'
Drirectors may, &1 any time therealler dunng suchi time &L any pat
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i of such call or instalment remains unpaid, serve 2 notice on him
requiring payment of 50 much of the call or instalment =s is
unpeid, serve a notice on him requiring payment of so much of

] the call or instalment as 15 unpaid, rogother with any interest
which may have sccrued and all expenses which may have bees
meurred by the Company by tesvon of such non.ooyment .

32.  The notice shall name 2 further day (not being less than sever
days from the date of the notice) on or before which and the place
(] where the payment required by the notice is 1o be made, and shall
state that in the event of non-payment a1 or before the time and at
the place appointed the shares 1n respect of which the cal] was
i made will be lishle 10 be forfefed.

33 K the requirements of sny such notice as aforcsaid are mot
I complied with, any share in respect of which such notice has been

MOQCE 10 MANE L1
and place for paymens

Forfeiruse on fien-

given may st any time thereafter, bofore pavment of all calls and couplisnce with

interest and expenses due in respect thereof has been mude, be  notce

i forfeiied by a resolution of the Directors 10 thm effect  Such
forfeiture shall include all dividends declared in respect of the
forfeited sharcs and not actually paid before forfeiture.

I 35 When any shuwre has been forfcited in accordance with these Notice aher fuafeiiure

presents, nolice of the forfeiture shall forthwith be given 1w the
holder of the share, or the person entitled 1o the share by

' ransmission, as the case may be, and an entry of such notice

having been given and of the forfeiture with the dute therest shall

forthwith be made in the Register of Members apposite tw the
' entry of the shares; but mo forfeiture shall be in sny manner

invalidated by any accidental omission or negleet 1o give suzh
: notice or to make such entry as aforesaid.

35. A forfeited share shall become the propesty uf the Company and  Sale of forfestes

2 may be sold, re-allonted or otherwise disposad of, either to the  shares

person who was, before forfeiture, the holder thereof o0 entitled
thereto, or to any other person, wpon such terms and in such
manncr us the Directocs shiall think fir, and ar any time before &
J sale, re-allotment or disposition, the forfesture may be cancelled
on such terms as the Directors think fit. The Directors may if
necessary, suthorise some person W transfer a8 forfeted shase o
! any such other person as aforesaid,

36. A person whose shares have been forfeited shall cease o be &

g2

. é' b 4 #

] , : Riphts andt abiites £ 2
' Member in respect of the forfeited shares, but shall, N0l of Mespbers whos o
withstanding the forfeiture, remain liable to pay to the Company  shaces bove boend
all moneys which, af the date of the forfesture, were payzhie by torleued E"&

! him to the Company in respect of the shares. with interes: thereos P
at shall be determined by the Duectors from the date of forte it (f"* il
L s
L & 5& o
| * v &
ol ; <

¥
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34,

1.

until payment, but the Directors may waive payment of suc
interest either wholly or in pant and the Directors may enforce
payment without any allowance foo the velue of the shares st the
time of forfeiture.

A sistwiory declaralion in wriling thai (he
or the Secretary of the Company, and that 2 share has been duly
forfeited on the date stated in the declaration shal! be conclusive
evidence of the facts therein stated as against all persons claming
to be entitled to the share, and such declaration and the receipt of
the Company for the consideration (if any) piven fur the share ar
the sale, re-allotment or disposa] thereo! wgether with the
certificate of proprietorship of the share under seal delivered 1o a
purchaser or allottes thereof shall (subject 1o the execution of a
rensfer if the same be required) constitute & good tille to the
shere, and the person to whom the share is sold, realloned or
disposed of, shall be registered as the holder of the share and
shall not be bound to see 1o the applization of the parchase money

' 1
| Lk il LB TR I8 i [ e

(if any) nor shall his title to the share be afiected by ETiY
uregulanty or invalidity in the procec: ngs in referehce 1o the
forfesture, sale, re-allotment or disposal o the shase

INCREASE OF CAPITAL

The Company may from time to time by Ordinary Resolution
merease its share capital by such sum to be dividad into shares of
such amount as the resolution shall prescribe

The Company may by Ordinary Resolution direst that the new
shares, or any of them shall be offered in the first instance, cither
il par or al a premium, to the then Members or 1o the halders of
any class of shares for the time being, in proportion to the number
of shares or shares of the class or groap held by them
respectively, or make any other provisions as 1o the 1ssue of the
new shares

All new shares shall be subject 1o the provisions of these presets
with reference 10 puyment of calls, lien, transfes tranEmissiof
forfeiture and otherwise and, unless orherwive provided in
sccordance with the powers contained m these presents, shall be

Ordinary Shires -

ALTERATIONS OF CAPITAL

The Company may by Ordinary Resolution:-
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(a} Consalidate and divide all or any of ite shore capital into B -
shares of larger amount than its existing shares. i

) Cancel any shares which, a1 the date of the passing of the  Pawer 1o coungel
rexnluninn have ol leep inhen, or sgreed (0 be talien b ey
any person, and dimanish the ampant ot it5 camtal by the
mrgioun) of 1he shiares 8o concelled

(c)  Sub-divide its shares, or any of them, into shares ©f  power 10 subdivide
smaller amount than 15 fixed by the Memorandum of  shares
Asgociation (subject, nevertheiess, o the provisions of the
Ordinance), and so that the resolution whereby any share
is sub-divided may determine thal, gs belwecn the holders
of the shares resulting from such sub-division, one or
more of the shares mey have any such preferred or other
gpecial rights over, o may have such deferred nghis, or
be sulyect to any such resinchons &5 compared with the
others ns the Company hax powar 1o attach 10 gnsosed o
new shares

And may by Special Resoluton:

(d) Reduce its capital or any capital redemption reserve fund P—:e#:.-lm reduce
or any share premiom account in eny monner suthorised =8P
by the Ordinance

a2, The Company mazy by {'}rdm:.:j.' Resolutzon convert ATV PAS-UP  Conversiop o sisk |
shares into stock, and reconven any stock intn paid-up shares of |
any denomination,

Rughts of stocidwlders l

43 The holders of stock may transfer the same, or any pan thereof in PP

the same manner, and subject to the same regulstions os and

q subject to which the shares from which the stock arese might
previously to conversion have been transferred. or as near thereto
as cireumsiances admit; and the Directors may from Dme o me
fix the munimum amoant of stack tansferable bul so that such
maniimum shall not exceed the nomunn?! smmount of the shares Jrom
which the siock arose.

44,  The holders of stock shall, according to the amount of stock held Uthernpghas ard

. have the same rights, privileges and advantages as Prioiegesof f
by them, have ENIS, privileges and advamages snckhnklen e

regards dividends, voting st meetings of the Company and other
matters as if they held the shores from which the stock srose, but
na such privileges or advanmge (eavcept participation in the
dividends snd profits of the Compeny and in the dsdels on
: winding up) shall be confermed by un amount of stock which
would not. if exisung in shares have conferred thar privilege of

4
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46,

47

48,

449,

advanizge

Such of the regulations of the Company as e applicable, to paid-
op shares shall apply 1o siock, and the words “share” and
“shareholder” therein shall include "stock” and “stockholder”

GENERAL MEETINGS

A General Meeting shall be held as the Annual General Meeting
onece in every year, at such time (within a period of not more than
fifteen months after the holding of the last preceding Annual
General Meeting) and place a5 may be determined by 1he
Directors. The General Mestings referred 1o in this Article shall
be called "Annual General Meetings”. All General Meetings
other than Annval General Meetings shall be called
"Extracrdinary Mestings™,

The Directors may call an Extrsordinary Mecling whenever they
think fit and shall. on requisitian n sccordance witl the
Ordinence, proceed 1o convene an Extraordinary Mecting as
required by the Ordinance. In the case of Fxtra ardinary Genera
Meeting called in persuance of a requisition, unless sach meeting
shall have been called by the Directors, no business other than
that stated in the requisition as the objects of the mesting shall be
transacied,

NOTICE OF GENERAL MEETINGS

All meetings of Meambers shall be called By enty-miie days'
natice in wnting at the least. The notice shall be exclusive of the
day on which it is served or deemed to be gerved and exclusive of
the day for which it is given, and shall specify the piace, the day,
end the hour of meeting, and in case of special business, the
general nature of such business (und in the case of a mesting
convened for passing a Special Resolutan, fhe intention to
propose such resclution as @ Special Resolution), snd shall be
piven in menner hereinafter mentioned to such persons as are,
under the provisions herein contained, entitled 1o receive notices
from the Company. With the cousent in wnting of all Members
entitled to receive notices from the Company, a meeling may he
convened by m shorter notice and in such manner as such
Members may think fit.

The accidentsl umission 10 give notice to. & the non receipt of
Dﬂ:jcc br. -u1:|}- Mf:'l"l.bﬂ.". !l.:".ﬂ:ll eyl 1'.;'-'.;]_i|'dﬂ'_E (LT perl'ffdan:: af
any General Mezting,

FROCEEDINGS AT GENFRAL MEETINGS

All buxiness shall be deemed special the
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53,

54,

35,

Extraordinary Meeting, and also all business that is transacted ot
an Annual General Meetung, with the exception of declaring
dividends, the rudlng and consideration of the accounts. and
balsnce sheet and the ordinary reporis of the Directors and
documents required to be anncaed 1o the bulence sheet the
election of directors snd sprodniment of Auditors and other
officers in the place of those retiring by rotation or otherwise, the
fixing of the remuneration of the Auditors and ihe voing of
remuneration o extra remuneration o the Directars.

Any person entiled w be present and volc &l a meslng MY  Mosies of resslitions
submit any resolution or amendment 1o the meeting, provided  and amendments by
that at least five and not more than fourieen clear days bafore the  Members

day appointed for the meeting he shull have served upon the

Company 2 notice in writing signed by him, containing the

proposed resolution or amendment and stuting his inention o
submil the same.

Upon receipt of any such notice as in the lest procesding Amucle |
mentioned, the Secretary shall inclwde in the notice of the e9ur o soch nouce
meeling in any case where the notice of intention is recesved

before the notice of the meeting is issued, and shall in any other

case 15508 a3 quickly ss possible 1o the Members notice that such

resolution or amendments will be proposed.  Any resolution o

amendment of which such notice has not beer given shall in the

case of a resolution and may in the case of an amendmient be

ruled out of order, and the ruling of the Charman shall be

conclusive.

No business shall be ransacted at any General Meeting unless a3 Quonum
guorum is present when the mesting proceeds to basiness: save as

herein otherwise provided two members present in person or by

proxy shall be 2 quorum for all purposes

If within hall an hour from the time appointed for the mesting 8 Adjoemment it
quorum is not present, the meeting, if convened on the requisiion  quorum not presem
of Members, shall be disanived In any other case it shall stand

adjourned to the same day in the neat week ot the same tme and |
place or to such other day and st such vther ume and place as the
Directors may determine, and if al such adloumed meeting a
quorum 15 nol present within fifteen minutes from the ume
appoinied for holding the mceting, Uie Members present in
person or by proxy shall be a guorum.

The Chairman of the Board of Directors if any shull preside as
Chairman at every Genersl Meeting of the Company. 17 41 amy
meeting the Chairman is not present withun filtcen minutes afier
the time appointed for holding the meeting, or be unwilling to act
g8 Chaloman. the Members present shall choose seme Direcior. or

Page 13wl 55
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58,

39.

if no Director be present, or iof all the Directors present decline 1o
teke the chur, they shall choose some Member present to be
Chairman,

The Chairman may with the consent of any meeting at which a
gueram 15 present (and shall if so dirscted by the mestng),
adjourn the meeting from time to time and from place o place,
but no business shall be transacted at any adjourned meeting
excepl business which might lawfully huve been transacted at the
meeting from which the adjournmer: wok place. When a
meeling s adjourned for fourteen days of more, notice of the
adjourned meeting shall be given as in the case of an original
meeting. Save s aforcsaid, it shall not be necessary 1o give any
notice of an adjournment ar of the business to be transacied a2 an
adjourned meeting.

At any General Meeting a resolution pur to the vote of the
meeting shall be decided on a show of handy enless a poll is
(before or on the declaration of the result of the show of hands)
demended by the Chairman of by ai least two Members present in
person or by proxy and entitled to vots, er by o Member or
Members entitled either by resson of thewr own holding or as
representatives or as proxies, 1o casi ome-tenth or more of the
voles which could be cast in respect of that resolution if all
persons entitled to vole thercon were present st the meeting.
Unless a poll is so demanded, a declaration by the Chairman that
& resolution has been camied, or camried unammously. o by &
particular majority, or lost, or not carred, and an entey 1o that
effect in the minute book shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded
in favour of or against such resolution,

If any votes shall be counted which ought not 1o hive been
counted, or might have been rejected, the error shall not vitiate
the resolution unless the same be pointed out m the same
meeting, or at any adjournment thereof, and rot in that case
unless it shall in the opinion of the Chairman of the meeting be of
sufficient magnitude to vitiste the resolution

If a poll is dully demanded, it shall be taken at such time and in
such manner (including the use of ballot or votng papers os
tickets) as the Chairman may direct, and the result of 2 poll shall
be deemed 1o be the resolution of the meeting a1 which the poll
was demanded. The Chairman may in the event of a poll, appoint
scrotinizers and may adjourn the meeting to some place and time
fixed by him for the purpose of declaning the tesult of the poll
The demand for a poll muy with the consent of the Chairman of
the meeting be withdrawn
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In the case of an equality of votes, whether on a show of hands ar
on @ poll, the Chairman of the meeting &t which the show of
hands takes place or at which the poll is demunded shall he
entitled 10 a second or Casting vote,

A poll demanded on the elecuon of Charrman or on a question
of adjourmnment shall be taken forthwith. Ne notice noed be piven
of 2 poll not taken ummediace]y.

VOTES OF MEMBERS

Subject to any special nights or restrictions 2s 1o volug attached
by or in accordance with these presents to any class of shares. on
# show of hands every Member who I§ present in person shall
have one vote and on g pall every member who s present in
persan or by proxy shall have one vole for every share of which
he is the holder,

In the case of joint holders of a share, the vote of the semior who
tenders a vote, whether in person or by proay, shall be fccepied
to the exclusion of the votes of the wther joint holders and for thys
purpose scoionty shall be determiined by the ooder i which the
nimes stand in the Register of Members.

curator bonis or other person may of 3 pull votr by prox
provided that such evidence as the Directors inay require of the
authority of the person claiming 1o vote shall have been deposited
at the Office not less than three days before the lime for holding

Mo Member shall, unless the Directors utherwise determine, be
entiled v vote a1 a General Meeting eithes personally or by
FToXy, or Io exercise any privilege as & Member unless all calls ar

other sums presently payable by hun in respect of shares in the
Company have been paid.

No objection shall be raised 1o (he yualificatons of any voter
TAcenl af the mesting or adiourned meeting a1 which the wore
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objecied 10 is given or tendered, and eviTy volo nor disallowed at
such meeting shall be valid for all purposes.  Any such objection
made in due time shall be referred o the Chairman of the mieeling
whose decision shall be final and conclusive

Votes may be given either personally or by proay. On a show of
hands a Member (other than a corparation) present only by proxy
shall have no vote, har a proxy for corpomtion may vole on s
show of hands. A proxy need not be 3 Member of the Company.

Any corporation which 15 8 Member of the Company may, hy
resolution of its directars or other goverming body, authorise any
PETSON 10 act as its representative al any meeting of the Company
or of any class of members of the Company, and  such
representafive shall be entitled to exercise the same powers on
behalf of the corporation which he represent &s if he had been an
individual shareholder, including power. when personally
present, to vole on 4 show of hands

The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his anoroe, duly authonsed m
whling, or if the appointor is a corporslion either under the
common scal or under the hand of an officer or attomey so
authorised.

The instrument appointing & proxy and the power of antomey or
other authonity (il any) under which it is signed. or a notarially
certified copy of such power ar authonty, shall be deposited a;
the Office not less then twenty.four hours bBefare the time
appointed for holding the meeting or adjourned mecting, or in the
case of a pall not less than twenty-four hours before the bime
apposnted for the taking of the pall at which the person named in
the instrument proposes to vole, and in defayls the mstrument of
proxy shall not be treated as valid.

An instrument of proxy may be in the usual common form or in
such other form, as the Directors shall prescrbe. The proxy shull
be decmed 1o include the rght to demand, or join 1n demanding, a
poll, and shall (excepr and 1o the extent 10 w hich the proxy is
specially directed o vote for or aguins any proposal) include
power generally to act at the meeting for the Member giving the
proxy. A proxy, whether in the ususl or common form or nof
shall, unless the contrary is sisted thereon, he valid as well for
any adjournment of the meeting & for the meeting to which n
relutes, and need not be witnessed

A vote given in accordance with the terms uf an mstrument of
proxy shall be valid, notwithstanding the previous death o
insanity of the principal or revacation of the proxy. or of the
authonty under which the proxy was executed. or the vunsfer of
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the sharc in respect of which the proxy is given, provided that no
intimation in writing of such death, insamty, revocation or
transfer shall have been received by the Company at the Office
before the commencement of the meeting or adjourned meeting at
which the proxy is used

DIRECTORS

Unless and until otherwise determimed by (he Company 10
General Meeting the Duectors shall not be less than four nar
more than six in number,

The Directors shall be paid out of the funds of the Company by
way of remuneration for their services, such sum as the Company
n Genersl Meeting may from time 1o tme determune.  The
Directors shall also be paid all ressonable travelling, hotel and
other expenses ingurred by them in connection with atending and
retuming from Board Meetings or otherwise in connechian with
the business of the Company

Any Director who serves on any committee or who devolss
special mtiention 1o the business of the Company or who
otherwise performs services which, m the opimon of the Board
ure outside the scope of the ordinary duties of 5 Direclor, may be
paid such exira remuncration by way of salery, percentage ol
profits or otherwise as the Board may determine, which shall he
charged as part of the Company's ordinary working ex penses

The office of & Director shall be vacated in any of the following
evenls, namely:-

EY If {not being un Executive Director halding office as such
for a fixed term) he resigns his office by writing under his
hand left at the Office

(b} If he has & receiving order made ppainsl him or
compounds with his creditors

(c) If he be found lunatic o1 of unsound mund

Nimber of Dierecicy

Remimeration of
Dlirectors

Ealra remicnesyvzom

YWacaivgn of office of
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(@) If he 15 absem from meetings of the Direciors for siv
months without leave and the Dircciors resolve that, hy
reason of such sbsence, has office be vacated

(e) If he be removed from office pursuam 1o Arucle £3.

A Director may hold any other office or place of profit under the
Company (other than the office of Auditor) and may act in a
professionu] cupuciiy fur the Compeny in compunetion with his
office of Director, on such lerms #s lo remuneration and
otherwise as the Boad may determine, and no Director or
intending Director shall be disqualified by his office from
contracting with the Company, either with regard o his tenure of
any such other office or place of profit, or as vendor, purchaser or
otherwise, nor shall any such conmtract., or &ny contract
arrangement entered nto by or on behall of the Company in
which any Director is in any way interested be liable 1o be
avoided, nor shall any Direcior so contracting o being so
interested be lisble to account 1o the Compuny for any profit
realised by any such contract or arangement by reeson of such
Director holding that office, or of the fiduciary relating thereby
established. provided that the nature of the interest of the Director
in such contract or proposed contract or arrangement be declared
ai the meeting of the Directors a1 which the question is [irst taken
into consideration if his interest then exists, or in &ny other case
at the noxl meeting of the Dircciors held after he became
interested. A Director may vote in respect of Eny coniract or
errangement fn which he is micrested snd be counted 1n
sscenuming whether & quorum 15 present, provided that he gives
notice of the mature of his interest in any such contract or
armangement in the same manner as aforesaid. A general notice
sufficient given to the Board by a Director 1o the effect that he is
& member of or bencficially interested in o specified firm or
company and 15 1o be regarded as interested in any contracts o
arrangements which may be made with that firm or company after
the dete of such notice shall be sufficient declaration of imterest
under this Anicle.

The Directors shall elect from smongst therr own body a
Chairman of the Board of Directors on such terms and for such
period (subject always 1o the provisions of these presents) a5 they
may think fit.

Subject 0 sny provisions (o the contrary contained in the
Ondinance or in these presents, the Directors mey entrust 1o snd
confer upon the Chairman and upon & Director halding any such
executive office as aforesmid any of the powers exercisahle by

. [
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a5

them &s Directors upon such terms and conditons and with such
restnictions as they think fit, and either colluterally with or o the
exclusion of their own powers, and may from ume o time
revoke, withdraw, alter or vary all or an y such powers

The Company in General Mecting may from time 1o time
increase or reduce the number of Directors.

The Director shall by & resolution of the Board have power & any
ume. and from time o tme,  appoint any person to be a
Director, either 1o fill 8 casual vacancy o us an addition 1o the
existing Board, but so that the 101l number of Directors shall not
# any tume exceed the maximum number fixed by or in
sccordance with these presents.

The sharcholders may by an extraovdiniry resolution remove amy
Director before the expiration of s period of office. and may
&ppoint enother person in his siead,

POWERS OF DIRECTORS

The business of the Company shall be managed by the Direciors,
who may exercise all such powers of the Company a5 are not by
the Ordinance or by these presents required (o be excrrised by the
Company in the General Meeting, subject nevertheless 1o 2y
regulations of these presents, 1o the provisions of the Ordinance.
and 1o such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by Special
Resolution of the Company, but no regulstion so made by the
Company shall invalidate any prior sct of the Directors which
would have been valid if such regulation had not been made. The
general powers given by this Amicle shall not he limited or
restricted by any special authonty or power given 1o the Directors
by any ather Asticle.

The Directors may arange that &ny branch of the business carried
on by the Company or any other business in which the Company
may be interested shall be carricd on by o through one or more
subsidiary companies, and they may on behalf of the Company
make such amrangements as they think advisahle fou twking the
profits or bearing the losses of any branch or business so camied
on or financing, assisung or subsidizing any such subsidiary
Lompany o1 guarantesing its contracis, obligations or lishilites
and they may appoimnl, remove and re-ippeint any persons
(whether members of their own body or not) 10 mct as directars.
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executive Directors or mantgers of any such company or any
other company in which the Company may be interested, and may

ine  the remunermtion (whether by way of salary,
comumission on profits or otherwise) of fny person s0 appainted,
and any Direciors of (his Company may retain any remuneration
$0 payable to them,

The Drrectons moy from umc 1o wine and & any tme hy power of
attomey under the Seal appoinl any company, firm or person or
any fluctuating body of persans, whether nominated directly or
mdirectly by the Directors, to be the allomey or stiomeys of the
Company for such purposes and with such powers, authorities
and discretion's (not exceeding those vested in or exercisable by
the Directors under these presents) and for such period and
subject to such conditions as they may think fil, and any such
power of attormey may contain such provisions for the protection
and convenience of persuns dedling with any such atlorney as the
Directors may think fit. and miy also authorise any such aftorney
to sub-delegate all or any of the powers, authonmics and discretion
vested in him.

The Company may exercise the powers conferrod by the
Ordinance with regard to having an official seal for use abroad.
and such powers shall be vested in (he Dircciors

The Company, or the Directors on behalf of the Company, may
cause 10 be kept in any pan of the world in which the Company
transacts business, a Branch Register o Registers of Members
resident there and the Directors miay (suhject 1o the provisions of
the Ordinance) make and vary such regulations as they may think
fit respecting the keeping of an ¥ such Register,

BORROWING POWERS

The Directors may raise or borrow fo Lthe purposes of the
Company's business such sum or sims of money as they may in
their absolute discretion think fiL The Directors may secure the
repayment or rhise any such sums as sforesaid by legal or
equitable Morngage or charge upom the whale or any punt of the
property and mssets of the Company, present and future, mcluding
its uncalled capital, or by the 1ssue @ such price as they may think
ot of debentures and debenture stock eithes charged upon the
whole or any pant of the Propenty and the assets (including its
uncalled Capital) of the Company or not so charped. or in such
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ather way as the Directors may think expedient

Subject 10 the provisions of Article 77 of these presents. a
Durector of this Company may be or hecome a director or other
officer of, or otherwise interested in, any company includin E but
not hmited to any company promoted by this Company or in
which this Company may be interested @ shareholder or
otherwite, and no sech Director shall be azcoumable for By
Temuneration or other benefits received by him as dircctor or
officer of, or from his interest in such other company. The Boad
may also exercise the voling power conferred by the shures in
fevor of any resolution appointing it or any of its number,
directors or offivers of such other company. Funhermare, any
Director of this Company may vole in favor of the exercise of
such voting nights in manner aforesuid notwithstanding that he
may be or be about 10 become a director or officer of such other
company snd as such or i any other manner is or may be
interested in the exercise of such voling rights in & manner
aforesaid

All cheques, promissary notes, bills of exchange, and other
negotiable or trensferable instruments and al] receipts for moneys
paid 1o the Company, shall be signed,drawn, sccepied, endorsed.
or otherwise executed, as the case mav be, in such manner ms the
Direciors shall from time 1o time by resolution dewermine.

PROCEEDINGS OF DIRECTORS

ey The Directors may meet together for dispsich of business,
adjourn and otherwise rogulate (heir mestings, as they
think fit Questions arising ar any meeting shall be
determined by & majority of votes. A Director may, and
the Secretary on the requisition of a Director shall, at any
time, summon a meeling of the Directors.

(b)  Prowided that the requisite notices wre served upon
Directors and subject (o the consent of & majority of such
Direciors, Darectars can conduct their meetings on
telephone, and all meetings so conducied shall be deemed
to have the same status as meetings at which the Directors
have physically convencd

The Directors may fix the quorum necessary for the transection of
the business of the Directors, and anless so fixed at anv other
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number shall be more than half of the number of Dhreciors

The continuing Directors may act notwithstanding any vacancies
in the Board, but if and so long as the number of Directors is
reduced below the minimum number fixed by or in sccordunce
with these presents, the continuing Directors or Director may &cl
for the purpose of filling up vacancies in the Bourd or of
My Geueral Meeungs of the Company, bar not for any
other purpose. If theie be no Directors or Director able or willin £
10 act, then any shareholder may summon a General Meeting of
sharehalders for the purpose of appoi nting Directors.

If a1 any meeting the Chairman shall be not present within fifteen
mmnutes after the tme appointed for holding the same, the
Directors present may choose one of their number 1o be Chairman
of the meeting

A resolution in writing, signed by all the Directors for the tme
being, shall be effective as 2 resolution passed at 4 meeting of the
Directors duly convened and held. and may consist of several
documents in the like form, each signed by one or more of the
Directors.

A meeting of the Directors for the rime being, a1 which a quorum
15 present, shall be competent 10 exercise all powers  and
discretion for the time being exercisable by the Ducclors

Without prejudice and in addition to the Previsions of Amcle §3,
the Directors may delegnie uny of their PUWErs 10 committess
consisting of such number of members of thei bdy as they think
fit. Any committee so formed shall in the exercise of the powers
50 delegated conform to any regulzbons that may be imposed an
them by the Directors.

The meetings and proceedings af sny such committee, consistin 2
of two or more members, shall be governed by the provisions of
these presents regulating the meetings and procecdings of 1he
Directors, so far as the same arc applicable and are not

superseded by any reguletions made by the Direclurs undes the
lust preceding Amicle

All acts done by any meetng of Directors. or of o committes of
Directors, or by sny person Acung as a [hrecior, sholl as regards
all persons dealing m goud faith with he Cumpany
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netwithstanding that there was some defect in the appoimment of
any such Director, or person acting s aforesaid. or that they or
any of them were disqualified, or had vacated office or were not
entitled lo vote, be as valid as if every such person had been duly
appointed, and was gualified and had continued 10 be a Director
and had been entitled 1o vote,

ALTERNATE DIRECTORS

Any Director may al any time appoint any person approved by the
Bourd to be an Aliemate Director of the Company and mav a1 any
ume remove any Alwernste Direclor se appointed by him from
office. An Alternate Director so appointed shall not be entitled to
receive any remunerstion from the Company or 1w appaint an
Altemate, but shall otherwise be subject to the provisions of thess
presents with regard to Directors. An aliemate Director shall be
enfitled 1o receive notices of sl meetngs of the Board, and 10
attend and vote as a Director ul any such meeting at which the
Director sppointing him is not personally present, and generally
to perform all the functions of his appointor as & Directar in the
absence of such appointor. An Altemate shall tpso facto cease lo
be an Altemate Director if his appointor ceases for any reason to
be a Director. All appointments snd removals of Aliernate
Durectors shall be effecied by writing under the hand of the
Director making or revoking such sppointment left at the oifice

MINUTES

The Directors shall cause proper muinutes 1o be made in books 1o
be provided for the purpose of all appomiments of officers made
by the Directors, of the proceedings of all meetings of Ducctors
and committées of Directors and of the aiendances thercat, and
of the proceedings of all meetings of the Company and all
business transacied, resolutions passed and orders made st such
meelings, and any such minute of such meetings if purporting to
be signed by the Chuirman of such mecting, or by the Chsirman
of the next succeeding meeting of the Company or Ducclors or
committee, &5 the case may be, shall be sufficient evidence
without any further proof of the facts therein stated
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THE SEAL

The Seal of the Company shall not be affixed to any imnstrument
except by the authority of a resolution of the Board and shall be
s0 affixed in the presence of at least one Director and the
Secretary or some other person approved by the Board, both of
whom shall sign every instrumeant to which the Seal i s0 affixed
in their presence.

AUTHENTICATION OF DOCUMENTS

Any Dhrector or the Secretary or any person sppounted by the
Inrectors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company (including
the Memorandurn and Anicles of Associzton) and  any
resolutions passed by the Company or the Board, and any books,
records, docoments and accounts relating to the business of the
Company, and 1o certify copies thereof or extracts therefrom as
true copes or extracts, and where any books, records, documents
or accounts are else where than sl the Office, the local manager
or other officer of the Compeny having the custody thereof shall
be deemed 10 be a person appointed by the Directors as aforesaid

DIVIDEXDS

Sulyect to any special rights as w dividend attached 10 any new
class of shares in eccordance with these presents, the prafits of
the Company available for dividend and resolved w be
distnbuled in respect of any financial year or other penod for
which the Company's accounts are made up and submatied to the
Company in General Meeting shall be apponioned and paid 1o the
Members according 1o the mmounts paid on the shares held by
thetn respectively during any partion or portons of the period in
respect of which the dividend 15 paid but if any share is 1ssued on
terms providing thet it shall rank for dividends as from a
particular date, such share shall rank for dividends sccordingly.

No dividend shall be payable except out of the profits of the
Company, or in excess of the amount recommended by the
Diirectors

Any General Mecting declaning a dividend may resolve that such
dividend be paid wholly or in part by the distnbution of specific
asse1s, and in particular of paid up shares debentures of
debenture stock of the Company, or paid up shares, debenturcs or
debenture stock of uny other company, or 1n any ene or more of
such ways

If #nd 5o fur as in the opinion of the Docetors the profits of the
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Company jusufy soch payments, the Directors may pay 1o the
holders of any class of shares interim dividends thereon of such
amounts and on such datcs es they think fiL.

No unpmd dividend, bonus or imierest shall bear interest as
agamst the Company.

The Directors may retain any dividends and bonuses payable on
shares on which the Company has a lien, and may appiy e same
in or towards satisfaction of the debis. liabilites or engagements
in respect of which the hen exists

The payment by the Directors of any unclaimed dwvidend into an
unclaimed dividend account shall not constitute the Company a
trustee in respact thereof, and any dividend unclaimed afier 2
period of rwelve years from the dute of declaration of such
dividend shall be forfeited and shall reven o the Company

If several persons are registered as joint holders of any share any
one of them may give effectual receipts for any dividend or othes
maoneys payable on or in respect of the share

RESERVLES

The Duectors may from tme 1o ume st aside ot of the profits
of the Company and carry 10 reserve such sums as they think
proper which shall at the discretion of the Darectors be applicable
for meeting contingencies or for the gradusl hauidnton of amy
detr or lishility of the Company or for repuiring or mauntaining
the works plant and machmery of the Company or fur special
dividends or bonuses or for equelising dividends or fur sny other
purpases to which the profits of the Company mmay properly be
applied and pending such application may at the like discretion
cither be employed in the business of the Company or be invested
in such investments (other than shares of the Company) as the
Directors think fit. The Direclors may divide the reserve mio
such specinl funds as they think fit, and may consolidate into one
fund any special funds or any puts of any special funds into
which the reserve may have been divided as they think fit The
Directors may also withoul placing the same o reserve carry
forward any profits that they may think it not pradent 1o divide

The Directors may establish a reserve 0 be called the Capital
Reserve, which shall not be available for dividend, but which
shall be available 1o meel depreciation or contingencies o for
FEpUNng, Improving. of Mainaning any property of the
Company or for such other purposes us the Direcrors may in their
aiseretion think conducive o the muerests of the Company. and
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the Directors may invest the sums standing 1o the Capital Reserve
in such investments as they think fit. other than shares or stock of
the Company. and may from time 1o ume deal with or vary such
investments and dispose of all or any part thersof with full power
w employ the Capatal Reserve in the business of the Company,
and that without keeping it scparaie from the other assets and
with power to divide the sud Capital Reserve inle separmie
accounts or funds if they think fit.

CAPITALIZATION OF PROFITS AND RESERVES

The Company in  General Meeting may, wupon the Power o capialie
recommendation of the Directors, resolve that it is desiruble o P08
capitalise any undivided profits of the Company nol required for

paymg the fixed dividends or Prelerence Shares if any (including

profits cammed and standing 0 the credit of any reserve or
reserves of other special account), and accordingly that the
Directors be authonsed and directed 1o appropriste the profits
resolved 1o be capitalised 1o the Members in the proportions in

which such profits would heve been divisible amongst them had

the same been applied in paying dividends instead of being
capitalised, and to apply such profis on their behalf, either in or
towards paying up the amounts, if any, for the time being unpaid

on any shares held by such Members respectively, or in paying up

i full unissued shares, debentures or secunties of the Company

of a nominal amounis equal to such profus, such shares,
debentures or secunities to be allotted and distnbuted credited as

fully paid up, to and amongst such Members in the proportion
aforesaid, or parily in one way and partly 1n the ather

ACCOUNTS

The Directors shall cause proper books of account to be kept with
TESPECE To:- Drireciors to keep
Proper Accounts

(n) all sums of monev received and expended by the

Company and the maners in respect of which such receipt
and expenditure takes place,

(b} all sales and purchases of goods by the Company, and
(e}  the assets and liabilities of the Company.

The books of accoun shall be kept a1 the Office, or at such other
place as the Direclors think fit, and shall always be open 1o the
inspection of the Directors. No Member (other than a Director)
shall have any night of inspecting any account or book or
docoment of the Company except as conferred by the Ordinance
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or authorised by the Directors or by the Company in General
Meeting

The Directors shall once ar least in every year lay before the
Company in General Meeting & profit and loss aceount and a
balance sheet comtaining  general summary of the capinal, the
assels, and the liabilities of the Company arranged under suitable
hegds, both made up 10 & dme not more than six months before
the meeting,

Every such balance sheet as aforesaid shall be signed on behalf of
the Board by two of the Directors, and shall have anached 1o i &
repart of the Directors as 1o the state of the Company’s affairs and
the amount which they recommeend 10 be paid by way of dividend
to the Members. and the amount (if any) which they have camed
or propose to camy o the Capital Reserve, Fond, general reserve
or reserve account shown specifically on the balance sheet or o
be shown specifically on 2 subsequent balince sheer. The
balence sheet shall also have amached or annexed 1o it, the
Auditors’ report and such other documents as the Ordinance may

require.
ALDIT

The Company shall a1 each Annual General Meeting appoini an
Auditor or Auditors to hold office until the next ensuing Annual
General Meeting. The Auditor’s repont shall be read before the
Company & the Annual Genersl Meeting and shall be open (o
mspection by any Member. The Aoditors’ duties shall be
regulated in accordance with the Ondinance

No Director or other officer of the Company nor any person who
15 a pariner of or in the employment: of an officer of the
Company, or any corporation, shall be capable of being appointed
Auditor of the Company

NOTICES

Any notice or document may be served by the Company on auy
Member wherever resident either personally or by fax or 1elex or
by sending it through the post in & prepaid lener addressed 1o
such Member at his registered address ns sppeaning in the
Register of Members, provided that if such address 15 outside
Tanzania, such letter shall be sent by air mail, In respect of jomnt
holdings, all notices shall be given to that one of the joint holders
whose name stands first in the Regisier of Monbers, and nouce
s0 given shall be sufficient notice to all the joint holders.

Any notice or other document, 1f sent by 1elelax or telex shall be
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deemed 10 have been served as soon s the message has been
transmutied, and if served by post, shall be ceemed (o have been
served Ninety-six hours afier the letter contuning the same is
posted, and mn proving such service it shall be sufficient 1o prove
that the letter containing the notice or document wis properly
addressed, stumped and posted.

Ady notice or document delivered or sant hy nawer tooor left an the
registered address of any Member i pursuance of these presents
shall. notwithstanding that such Member be then desd or
bankrupt, and whether or not the Company have notice of his
death or bankruptcy, be deemed to have been duly served in
respect of any shure registered in the name of such Member us
sole or joint holder, and such service shall for all purposes be
deemed a sufficient service of such notice or document on all
persons imterested (whether jointly with or as claiming throagh or
under him} in the share,

WINDING-LT

I the Company shall be wound up (whether the houidation is
volumiary, under supervision, or by the Coun), the lguidator may
with the authority of & Special Resolution, divide among the
Members in specie or kind the wholc or any pan of the assets of
the Company and whether or not the assets shall consist of
propenty of one Kind or shall consist of propertics of differam
kinds and may for such purpose set such value as he deems fair
upon any onc or more class or classes of property and may
determune how such division shall be carmed out &s between the
Members or different classes of Members. The liquidator may,
with the like suthority, vest any part of the asseis in trustces upon
such trusts for the benefit of Members as the Liquidstor with the
like authority shall think fit, and the hquidstion of the Company
may be closed and the Company dissolved, but so that mo
contributory shall be compelled to accept any shares in respect of
which there is & liability.

INDEMNITY

Subject 1o the provisions of the Ordinance everv Director,
Managing Agent, Auditor, Manage:, Sccretary or officer or
Servant of the Company shall be enlitled 10 be indemnified by the
Company against all costs, charges, losscs, expenses and
lisbilities incurred by him in the execution and discharge of his
duties or in relation thereto.

No Direciors. Managing Agent, Auditor or other officers of the
Commpany shall be liable for the octs, receints. neslects or defaulie
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of any other Directar or Officer., or for joitng in any rece:pt of
other act for conformity or for any lass or expense happening to
the Company through the insufficiency or defictency of 1tle o
any property acquired by order of the Directors for or on behalf of
the Company, or for the msufficiency or deficiency or amy
secunly in or upon which any of the moneys of the Company
shall be invested, or for any loss of damege arising from the
hankrupicy insnlvency ar tanunns et of any persan with whom
any moncys, secunties or effects shall be deposited, or for any
loss occasioned by sny error of judgement, omssion, defsull or
oversight on his pan, or for any other loss, damages or misfonune
whatsoever which shall happen in relation to the execution of the
duties of his office or in selation thereio, unless the same happen
through his own dishonests




