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MEMORANDUM OF ASSOCIATION - . ./
' OF
MAGARE COMPANY LIMITED

nwn

NAME:
The name of Company is MAGARE COMPANY LIMITED.

HEADQUARTERS:

The registered office of the company will be situated in the United
Republic of Tanzania.

The objects for which the Company is established are:

a. To carry on all or any of the business of stationeries, printers,
lithographers, Stereotypes, electrotypes, engraves, photographic,
phete lithographers, typesetting machines operators, die sinker,
envelope makers, book binders, account book manufactures, machine,
rulers numerical printers, paper mekers, paper baffles, box makers,

5 Se flax and box file makers, cardboard manufactures, type founders of

= - dealers in pleying, visiting, railways, festival invitation, dealers in or

& manufactures or any other articles or things or character simiiar or

= analogous to the faregoing or any of them or connected therewith and

: fo deal in the manufacture of and seil by wholesale or retail of school

s books, including secretarial services, internet service provider,
- communication facilitator and internet cafes, international calls and
== fax.
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.. journals, books, tapes and other sudiovisuals, and any of thz business
b ﬁ“‘ of staticneries. printers lithographers. Stereotypes, electratypes,
g M‘% engraves, phato lithogrephers, School laboratory equipments, reagents
B and chemical in the United Republic of Tanzaniq and or exzort the
E :&L ’jmgcforsalemywhemonfhephmfeaﬁh_

with, computers) and to buy, sell, supply or
in - directories brochures, manuals, periodicals,
, pictures, photographs, staﬁo?fr-y and

uhifs. household and electric items, _pharmaoegﬁcal goods_- and
products, drugs, medical equipment and appliances, gifts, toys, supplies

or other objects, goods o products of any kind and description,

tapes, can\er;us, film and o do any kind of business related 1o the
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Ty masters and proprictors. lessees
ond and grawe! pits. mines ond the hke
gereralty and for the purposes ﬁmforofhemisemrebﬁm to the
business of the company to purchase take on kease or fee farm gront
or in exchange hire or otherwise ocquire any real estate and personal
property and any mines, minerals ang mirning rights, easements and
“other rights and privileges which the company may deem necessary or
" convenient for the purposes of its business

chemical bréd”FTS- Plant, - machinery, . implements, conveniences,
© provisions and things capable’ of being used in connection with the
operations or business of the company,

- To manufacture, buy, sell and ofherwi;e deal in minerals, chemicals,

Parts and electric, magnetic, electronic goods and articles of all kinds
and description.
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..’_Tgmmﬁzh&mssasm_dishﬁh:maﬁsdbsof
veterinary prepargtions, santary preparations Jor medical purposes,
dietetic substances odapted for medien| use, food for babies,
plasters, materials for dressings, materials for stopping teeth, dental

herbicides, disinfectents for hygiene purposes. enzymes preparations
for veterinary use, insecticides, insect repellents and insect repellent
incense.

. To carry on the business as importers of building materials, hardware,
~ cement, sanitary-ware, wall papers, roofing tiles, flooring covering,
tiles carpets, industrials / agricultural machineries, aluminum windows
& doors, frames, roof tresses, paints, oil, warnishes, and carry ot the
 business of importing and exporting fimber. saw mill proprictor, tree
fellers, tree logs, wood and timbers merchant, wood  works
contractors, miners and preparing for market hard board and soft
board, generally to deal in articles of all kinds in the marufactures of

which timber or wood is used

" MEAORAND UM AND AR TILE OF ASSOCIA Trg AMACARECOMPANY LIMITED Page7

woas; disinfectants, preparations for destroyin; vermin, fungicides,

;;;;;;;




&3 t_rpmigamm,m?ermopcrwzrsﬁpwimavymmmfw

©  shoring profits or losses umion of erterests. co-operction, joint
mmmorredpmcdcmoessim,orfwﬁm'rﬁng competition with any
3 = pgrsonorcomparymyirgmorumgedin,orwmcmmor
% gng@ein,anybusimssor?rmcﬁonuﬁdfhecompwryismmoﬁmd
E B to carry on or engage in or which can be carried on tn conjunction

maybecgreedupon,'md.fo holdmdrefain,orseﬂ,nwtgge and deal
with any shares, debentures, debenture-stock or Securities so
received

. To lease, let out or hire, mortgage, pledge, seli or otherwise, cfisposa
—of, the whole or any part of the undertaking of the company, or any
lands, business, property, rights or assets of any kind of the company
‘or any share or interest therein respectively, in such manner and for
such consideration-as the company may think fit and in particular for
shares debentures or securities of any other corporation having
objects altogether or in part similar to those of company.

V.. To'receive money on deposit or loan arid borrow or raise or-secure the
payment of maney in such manner as the company may think fit and ir
particular by the issue of debentures, or debenture - stock (perpetual
or otherwise) and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge or fien upon all or any of the

company as the case may be and to purchase, redeem or pay of any
such securities. _
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‘--'_Topayanofﬁcﬁndsofﬁ\:cwpaqdwdidathc
corpaty may kufully pay with respect to the formation and
mgis?mﬁonofﬁ\ccanpayorﬁ\eissxafhsmpéfnlb\ch:ﬁrg
brekerage and commission for obtaining applications for or taking,
placing or underwriting or procuring the underwriting of shares,
debentures or other securities of the company, or other
reir<orporgtion expenses

x. To lend money on any terms that may thought fit, and particularty to
customers or other person or corporations having dealing with
societies and to give any guarantees that may be expedient.

. To advance money to shareholders in the company, and other to the
_» purpose of enabling the person borrowing the same erect or purchase,
or enlarge or repair any house or building or to' purchase the (free
simple or any lease estate or interest in, or to take @ demise for any
term or terms of years of any freehold or leasshold property upon

such terms and conditions ds the company may think fit

2. To remunerate any person, firm or company rendenng services to this
- company, whether by cash payments or by allotment to him or them of
shares or securities of the company credited and paid up in full or in

part, otherwise.

aa. To acquire ‘and undertake the whole or any part of the ’bu‘sinieé's,
~ property and liabilities of any person or company carrying on or
proposing to carry on any business which the comipany is authorized to
carry on, of possessed of any property suitable for the purpose of the
company or which can be carried on in conjunction therewith

. bb.To carry on the business of transportation, cargo, and travel agents,
commission agents, customs agents, insurance agents, tourist agents,
manufacturers representatives, clearing and forwarding agents, road
contractors, - cargo superintendants, packers, machinery haulage
specialists, warehousemen, engineers, electricians, motor cars, cabs,
omnibus, lorries, oil tank, end coach proprietors and transporters by
any other means of conveyance of people and good in Tanzania and the
neighboring countries and in such other place or places as may from

time to time determined by the compary

{ MAGARE COIPANY LAGTED Page 9
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To coxry on fhch.xsfcssofcnrrmtcl_buyingmdscmrg motor
M,Wm,wmdgcodswdwby
gir, sec. land, import and export, gift shops, bautiqes, entertainment
ond ol artist work | frovel agents. sifari tours operators and ticket
bookings

g2=-dd. To carry on any business or branch of business which the company is
_@fhm-izcdfocmvyonbyms,orfh'wghtheogemyof,w
. subsidiary company or companies, and to organize, promote and
E incorporate such subsidiary compary or companies, and to enfer into
any arrangement with such subsidiary company for taking the profits
and bearing losses of any business or branch so carried on, or for the
. financing any such subsidiary company or guaranteeing its liabilities, or
- to make any other arrangements which may seem desirable with
~.__reference to any business o branch so carried on including power at
any time and either temporarily or permarently -to close any’such
branch or business.

ee.To carry on the businesses of supplying, operating, managing, advising
- on aond dedling in services .and facilities for or .in relation to
communications of all. kinds (inchuding, without prejudice to . the
generality of the foregoing, teliecbmmurﬁéaﬁqr_q services) and servnces
and facilities which incorporate, use, or are used ih conjunction with, in
connection with or ancillary to, ‘telecommunication systems or
telecommunication apparatys and eq)dipmn.f. '

f.To provide for the benefit of other persons consultancy, advisory,
training and menagement services concerning or connected with
anything that the company does in the exercise of its powers or has
power to do, or in' which the company has gained or developed
expertise in the course of its business, and to provide training and
educational courses, instruction, documentation and material - for
employees of ?hc'compmvy' and for other persons in matters which in
the opinion of the company are connected with, or concern or are of
benefit to, the businesses and activities of the company or which
utilize the company's communications systems or services.
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92. To carvy on any other trade or business whatever which can in the
opinion of the Board of Directors be adventageousty carried on by the
company in connection with the cbove business or the gerercl business
of the company

AND IS HEXEBY DECLARED THAT: The word "Company” in this ciause
except where used in reference to this company shall be deemed to
include any partnership or other body of persons whether corporcte or
3 incorporated, cnd whether domicile in the republic of Tanzania or
‘elsewhere.

» The objects specified in each paragraphs of the pardgraph of this clause,
~shall be regarded as independent ob jects, and accordingly shcgl in no way
be limited or restricted ( except where otherwise expressed in such
. paragraphs) by reference to or inference from the terms of any other

- paragraph of the name of the company but may be carried out inas fuil
~and ample @ manner and construed in as wide & sense as if each of the
said paragraph d-fine the objects of the separcte and distinct compound.
That the meaning of any general word or words in any paragraph of this
clause shall not be restricted by being construe ejusdem generis with any
particular word or words in the same paragraph.

The liability of the members is limited.

The share capital of the company is Tanzania Tshs. 1,000,000/= (One
million Tanzanian shillings) divided into 100 (one hundred) shares of Tshs.
10,000/= (Ten thousand Tanzanian shillings) only. The company shall have
@ power to increase or reduce the said capital and issue any part of its
capital, original or increase with or without any preference, priority, or
special privileges, or subjects to any postponement of rights or to any
conditions or restrictions, and so that unless the conditions of issue shall
otherwise expressly, declare, issue of shares, whether declared to be
preference or otherwise, shali be subject to the power here in before

contained.

AR ILE OF ASSOCIATION, MAGARE COMPANY LIMGTED
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We, The severzi persons whese nemes end gdaresses cre subscribes. ore
desirous of beng formes ntz o compeny. it pursucnce of  This
memorancum of essociction. cno we respectively agree to tcke The
number of shores i the ccpital of the company set opposite our
respective names,

S/NO | Names,  Addresses. and ‘ Numbsz:- of | Signature  of
| Description of Subscribers | Shares  taken | Subscribers

by each |
_li Subscriber 5'
1 | MABULA MAGANGILA { 70 |
|

P.O BOX 6043, MWANZA - |
TANZANTIA

w
Q

2 REGINA GRESMO
P.O BOX 6043, MWANZA -
TANZANTA

——

Dated at %Thlsgdcy of PR 013

Witness to the above signatures

Name /%

Signature

Postal Address )ﬂa /ﬂ’é" %3;2
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION -, SEoofo.
OF =4 |

MAGARE compaNy LIMITED

PRELIMINARY

The Act*® Means the Company Act;
he Article  Means the articles of the company:
Clear days” 1 relation to the period of a notice means that period

The seal” Means the common seal of the company;
"Secretary”  Shall mean any person appointed to perform the duties of
i the secretary of the Company:;

"The Office* Means the registered office for the time being of the
= Company

.Expressions referred 1o writing shall, unless the contrary intention appears,
be construed qs including references to printing, Iifhogmphy, photograph,
and other modes of representing or reproducing words in a visible form.

~ Unless the content otherwise requires, words or expressions contained in
these crticles shal] bear the some Meaning as in the Act or any statutory

modification thereof in force gt the dete et which these
’---"'r-Lﬂg;-- ..

binding on the company. " ey €O
; s ety r{ . AR T
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-_‘:mcompmyisapﬁvuizcommymdaccordw -
- fa) The nght to tronsfer shares is restricted in manner hereinafter
prescribed

The number of members of the company (exclusive of persons who
are in the employment of the company and of persons who have
been formerly in the employment of the company, where while in
such employment to be the member of the company) is limited is
fifty, provided that where two or more persons hold one or more
shares in the company jointly, they shall for the purpose of this
article be treated as a single member., .

Any invitation to the public to subscribe for any shafes or
debenture of the company is prohibited.

The company shall not have power to issue share warrants to
bearer.

e G - —— e . -

ubject to the provisions of the Act,.and without prejudice ta any rights
ttached to any existing shares, any share may be issued with such rights
or restrictions, whether in regard to dividend, voting, return of capital or
herwise as the company may by ordinary resolution determine.

Subject to the provisions of section 61 of the Act, any shares may, with
the sanction of an ordinary resolution, be issued on the ferms that they
are, or at the option of the company, are liable, to be redeemed on such
terms and in such manner as the company befare the issie of the shares
“may be special resolution determine.

=*If at any time the share capital is divided into different classes of

shares, the rights attached to any class (unless otherwise provided by
the terms of issue of the shares of that class) may, whether or not the
company is being wound up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that chass, or with the
snncﬁonofospecidrewhﬁoapasszdafaszpamfegenerdmﬁngsof
Theho!darsofﬂ\eshatsofﬂednss.Toemyandem

m
2 MBLORANDUM AND AR TKLE OF ASSOCIATION, MAGARE COMEANT L G120 Py I4
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wﬁzm«saﬁofﬁzzmhaﬁmht@hm»&w
-ﬁfgw,hnmffufﬁzmmﬁdlbemwm
= Jeast helding or representing by proxy one-third of the issied shares of
'chssa\dma?anyholdzrofsfnmsofﬂacchsspr:seminpe.mmor
oxy may demand a poll.

rights conferred upon the holders of the shares of any class shall
-umiless otherwise expressly provided by the terms of issue of the
of that class, be deemed to the varied by the creation or issue of

ther shares ranking pari passu therewith.

tihereaf) any eqiitable, contingent, future or partial interest in share or
“interest in'any fractional part of a share or {except as otherwise
vided by the articles or by law) any other rights or interest in respect
any share excepf_”qp:ob,sdlqj_;_‘ right to the entfirety thereof in the

SHARE CERTIFICATES -

T D e e e e AR e wm  w m w  — —

very member, itpon becoming the holder of any shares, shall be entitled
i _without payment to receive ‘within two months after allotment or

. Jodgments of transfer ( or within such other period as the conditions of
~_issue shall provide) one certificate for afl the shares of ‘each class held
“by him (and, upon transferring a part of his holding of shares of any class,
© a certificate for the balance of such holding) or several certificates
after the first such reasonable sum as the directors may determine.

Every certificate shall be sealed with the seal, which it relates and the
ﬁmounformspecﬁvzamanfspaidﬂvemmlnreq:edafam than
one certificate and delivery of a certificate for a share to one joint
holder shall be sufficient delivery to aff joint holders.

“
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i_‘he company may sell, in such manner as the directors determine any
ares on which the company has a lien, but no sale shall be made yh[ess

of the death or bankruptey of the holder, demanding payment and §faﬁng
at if the notice is not complied with the shares may be sold. ga.

existed upon the shares before the sale) be paid to ﬂ‘e_per_son entitled

- = . T ——m T
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ceed one-fourth of the nominal vakue of the share or be calf and each
member shall (subject to receiving af least fourteen clear days notice
specifying when and where payment is to be made) pay to the comparny as
quired by the notice the amount called on his shares. A call may be
jired to be paid by installments. A cafl may, before receipt by the
campanyofanymmdmfhemmder,beremkedinwholeorpadnnd
nt of a call may be postponed in whale or part. A person upon whom
is made shall remain liable for cails made upon him notwith sanding
the subsequent transfer of the shares in respect of which the & Il was
wmade.

=% call shall be deemed to have been made at the time when the resolution
the directors authorizing the call was passed. :

Subject to 1hé.v_fe:fr‘ns of allotment, the directors.may, on the isse of
shares, differentiate between the holders as 10 the an

-~< mt of calls to be
id and the time of 1. eANY ,
pa paymen .
)
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- The directors may, if they think fit. receive fmarq'mbsr-ﬂﬁngfo
mmm_diwavmefﬂzmmmaﬂedaﬁmdm
wshauhcidbyhim,md@ondiormyoft&mys&ood‘mdmy
'{mﬁlﬂ\emwld.w?formd\admbecmmble)path
at such rate (not exceeding unless the comparyy in general meeting shall
therwise dimcf)ofsixpercentperm,nsmybeugreedupon
between the directcrs and the members paying such sum in advance.

T e e

The instrument of ‘rrmsfcrofanymvsfmnbeinmyumulformormy

TF the ﬁwcfor; refuse to register a transfer, they. shall within sixty
ays after the date on which the transfer was lodged with the compary
end to the transferee notice of the refusal. :

= No fee shall be charged for the @imﬁon -of any .instrument of
transfer or other document relating fo or affecting title to any share.

TRANSMISSION OF SHARES

In case of the death of a member, the survivor where Hhe : ssed was a
Joint holder, and the personal representatives of the deceased where he
was a sole holder or the only survivor of Joint holders, shall be the only
persons recognized by the company as having any title to his interest in
the shares, but nothing herein contained shall release the estate of a
deceased member from any lability in respect of any share which had
been jointly held by him.

%‘\{ZMA&DM TXIEQF ASSOCIATION MACARE COMPANY LOLTED ; Py IS
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gpg-sonbccun&ngenﬁﬁ:dmaﬂmmca&qmcfﬁ:é:nfhor
_‘M1qafammmy_mm:ddumbehgpmdadcsm
Pmﬂybcmquiredbyﬁ\edirccrorsardmbjednshcmimfm
3 _dfhercmbymfoﬂzcompaqmbcregistmdus
older of the share, or elect to have some person nominated by him
wgismreditsfhefmsfeminwhichcaseshdlmmtetheappmpﬁm
mstrument of transfer. All the articles relating to the right to transfer
”shamsshdlappiyfomyaxchnoﬁoeortmmfernsififwerem
instrument of transfer executed by the member and the death or
Wfqofﬂ\enen»ber}ndmtocwned.

_.A. person becoming entitled to a share by reason of the death or
nkruptcy of the holder shall have the rights to which he would be
entitled if he were the registered holder of the share, except that he
shall not, before being registered as the holder of the share, be gntitled
-respect of it to exercise any right conferred by membership in felation

) meetings of the company. ‘

fourteen cleor day notice mqn.ﬁring payment of'thc amount unpaid,
- stogether with any interest.which may have accrued. The notice shall name

- If the notice is not complied with, any share in nzspecf of which it was

7 given may, before the payment required by the notice.has been made. be
" forfeiture by a resolution of the directors to that effect and the
orfeiture shall include dll dividends or other moneys payable in respect
of the forfeited shares and not paid hefore the forfeiture, :

. Subject to the provisions of thiis Act, a forfeited share may be sold re-
'~ allotted or otherwise disposed of on such terms and in such manner as
© the directors defermine either to the person who was before ‘the
forfeiture the holder or to ary other person, and at any time before a
sale, re-allotment or other dispasition the forfeiture may be cancelled on
such terms as the directors think fit. Where for.the purpeses of its
disposal a forfeited share is to be transferred to any person, the

R mmommearumaamv_mmm Pope 19




directors may authorize some person to exearte on instrument of
trorster of the share n geshon.

A person any of whose share< have been forfeited shall cease to be
. member in respect of the forfeited shares and shall surrender to the
company of cancellation the certificate for the shares forfeited. but
" shall remain liable to the compo-y for all moneys which, at the date of
forfeiture, were payable by him to the company in respect of the shares,
but his liability shall cease if and when the company shall have received
payment wholly or in part or enforce payment without any allowance for
. the value of the shares at the time of forfeiture of for any consideration
" received on their disposal.

A s"l’atufory declaration by a director or the secretary that a share have
“'been forfeited on a date stated in the declaration shall be conclusive

__evidence of the facts stated therein as the execution of an instruriznt of
ransfer if necessary constitute a good title to the share, and the person
to whom the share is disposed of shali not be bound to see to the
npphcohon of the consideration, if ary, nor shall his fitle to the share be
--affected by any irregularity or invalidity of the proceedings in reference

—--——-—----——---——.————-

The company may by ordinary resolution:-
_'(qJ_ Increase its share. capital by new shares of such amount, to be
_divided -into shares of ~such amount as the resolution shall

prescmbes

(b) Consolidate and divide all or any of its share ccxp«fa! into shares of
large cmount than its existing shares.’

(c) .Subjecf to the provisions of section 51 (1) (d) of the Act, sub-
divide ‘its existing shares, or any of them, inta shares of smaller
amount that is fixed by the memorandum of association.

(d)  Cancel shares, which at the dare of the passing of the resolution,
have not been token or agreed to be taken by any person and




d:msinthcmtofn,shcr:cnpddbyfhcmteffk
shares so cancelled.

Whefhcrnsmsﬂ?ofucomoﬂdaﬁonofs!mswmmbcrswodd
become entitled forfmcﬁmsafasham,?hedimdorsmy,onbehdfof
those members, sell the shares representing the fractions for the best
price reasonably obtainable to any person including subject to the
provisions of this Act, the company and distribute the net proceeds of
the sale in due proportion among those members, and the directors may
authorize some person to execute an instrument of transfer of the
shares to or in accordance with the directions of the purchaser. The
transferees shall not be bound to see to the application of the purchase
money nor shall his little to the share be affected by any irregularity in
or invalidity of the proceedirigs in reference to the sale.

Subject to the provisions of the Act, the company may by fépecic!
resolution reduce its share capital. any capital redemption reserve find
- or any share premium account in any way. : y ‘

The company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and shall
specify the meeting as such in’ the notice calling it and not more. than
fifteen months shall elapse between the date . of one annual ‘general
meeting of the company and that of the next. Provided that so long as the
company holds its first annual. general meeting within eighteen months of
its incorporation, it needs not to hold it in the year of its incorporation or
in the following year. The annual general meeting shall be held ot such
time and place, as the directors shall appoint. - _

All general meetings other than annual genemlmfmgs shall be t::_c'ﬂed
extroordinary gererel meetings. =

The directors may, whenever they think fit, convened an extraordinary
general meeting. and extraordinary general meeting shall also be convened
on such requisition, or in default, may be convened by such requisitions, as
provided by section 133 of the Act. If at any time there are not within
the Tanzania sufficient directors capable of acting to form a quorum, any
director or any two members of the company may convened an




Wﬂmgzmrdmwgnﬁcmmosmﬁcsmbhos
that in which meeting may be comened by the directors.
NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty one clear days’ notice in
writing at the least. The notice shall spec:fy the place , the day and hour
of meeting and, in case of special business, the general nature of that
business provided that a meeting of the company shall , notwithstanding
that it is called by shorter notice than that specified in this article be

deemed to have been duly called if it so agreed:-

- (a) in the case of a meeting called as the annual general meeting, by dll
the members entitled to attend and vote thereat, and ‘

) in  the case of any other meeting , by a majority in mmbé of the
members having a right to cttend and vote at the meeting, being a
majority together representation not less than ninety five percent
of total vcfmg rights at that meeting of aff fhe members.

Subject to the provisions of the articles, the notice shall be given to all
the members, to all persons entitled to a share in conseduence of the
death- or bankruptcy of a member and to the directors and auditors. The
- accidental omission to give notice of a meefing 16, or the non receipt to
notice of a meeting by, .any person entitled to receive notice shall not

mvalldate the pmoe.e.dmgs at the meehng o
PROCEEDINGS AT GENERAL MEETINGS T

Al business shnii be deemed special fhaf is transacted af an
extraordinary general meeting. and also dll that is transadted afcmnmual
general meeting, with the exception of declring a dividend, the
consideration of the accounts, balance sheets, and the reparts -of
directors and cuditors, the election in the place of those retiring and the
appointment of, and the fixing of the remuneration of the auditors.

No business shall be transacted at any general meeting 1 unless a quorum of
members is present at the time when the meeting proceeds the business,
two persons, enfitied to vote on the business to be transacted, each

e
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."': ﬁq &kgcmwumfwemwcdhm?ﬁmud
Wtcﬁeafam,ﬂdbecm

If-irhinhdfmharﬁmthcﬁm;uppoimcdforthemﬁngquommis
0ot present, or if during the course of meeting a quorum is not present,
the meeting shall sfandodjmnzdfoﬁ\esmdayinthemxtmk,at
the same ﬁmeandplaae,orfoa:choﬁnerdaymddfwch other time and

?placeasﬂ\edirectorsmydefamim

e
S
Ly,

-pre: : -one of their members to be chairman of the rieeting
ard, if there is only one director and ‘willinvg to act, he shall be chairman,

The chairman may, with the consent of any meeting af which a quorum is
resent {and shall if so directed by the meeting), adjourn the meeting
from time to time and from Place to place, but no business shall be

transacted at any adjourned meeting other than the business which might

By at least (three) members present in person or by proxy; or

By any member or members present in person or by proxy and
representing not less than one tenth of the total votingrights of
all the members having the right to wte at the gy

s AM




uniess a poll be so demanded ¢ dedarahon by the chairman thet a
resokition has on @ show of hards been corried or carried vnomimaesly, or
by ¢ particulor majority, or lost and an entry to the effect in the book
containing the minutes of proceedings of the compary shall be conclusive
evidence of the fact without proof of the rumber or proportion of the
votes recorded in favor of or against such resolution The demand for a

poll may, before the poll is taken, be withdrawn

Except as provided in article 18, if a poll is dully demand it shall be taken
in such manrer as the chairman directs. and the result of the poll shall
be deemed to be the resolution of the meeting at which the poll was

demand

... In the case of an equality of votes, whether on a show of hands or on'a
poll, the chairman of -the meeting shall be entitled to a second or casting

vote. : H

A poll demanded on the election of a chairman, or on a question of

djournment, shall be token immediately. A poll demanded on any other
question shall be taken either immediately or at such fime as the
chdirman of the meeting directs, and any business ofher than upon which
.a poli has beendemmdedmybep-ccededmfhpendmgﬁwmkmgofﬁe

po!f

A _resolution in wnhng executed by or on behalf of each member who
would ha\e been entitled to vote upon it if it had been proposed at a
general meéting at which he was present shall have effect as if it- h_ad
been passed at a general meeting duly convened and held, and ‘consist of
several instruments in the like form each executed by or on behalf of one
. ormore member

VOTE OF MEMBERS

52. Every member shdl have one vote

A member may vote in person, by proxy, or by a.[fhonzed representative
and such members, proxy or representative shall have one vote for each
share of which he is the holder _
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: _:wpembcrshdlbcctmﬂcd 1o vote at any gencral mecting urviess ofl
~ moneys presently payoble by him to the company hawe been paid

- Yhe instrument appointing a proxy shall be in writing under the hand of
T the appointer or of his attorvey duly arthorized in writing, or, if the
infer is a corporstion, either under the hand of an officer or
attorney dully authorized. A proxy need not be a member of the
corporation, either under seal, or under the hand of en officer or
orney duly authorized. A proxy need not be a member of the compary.

The instrument appointing a proxy and the power. of attorney or other
suthority, if any , under which it is signed or a materially certified copy
f that power or authority shall be deposited at the registered offwe of

rthat purpose in the notice convening the meeting, not less than 48
ours ‘before the time of holding the meeting or adjourned meeting at
ich the person named in the instrument proposes to wote , or ,

h'eated as vahd

appomf, weneOf ——__, as my/our proxy to vote for me/us on my /our
“behalf at the (anrmual or extraordinary, as the case may be). general
mee'hng of the company to be held on the .._._day of ...20....., and at
-any ad Journmenf fhereof signed this__.day of ____20.__..

Where i is desiredto afford members an oppor_mnny of voting for or
«against a resolution the instrument appointing a proxy shall be in the
following form or @ form as near thereto as circumstances admit:-I/We
- weeu0f —.._, being a member/members of the above named company,
hereby aeppoint...._.__of , as my/our proxy to vote for me/us on my
/our behalf at the (annual or extraordinary, as the case may be) general
meeting of the company to be held on the ___day of ___20.........and at
any ad journment thereof, signed this______.day of _ 20 .
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¢ company or at such other place within the territory as is specsﬂed

in the .

ase -of a poll, no less than 24 hours before the time appomfed for the
Faking of the poll, and in defculf the instriment of proxy shaﬁ not be

’n msﬁ'umen'r appomhng a proxy shall be in the fo"owmg form ora form B}

near hereto as circumstances adrmf _..”.._-.,.._hmrred I/We.....of
- bemg a member/members of the above. mmed company, hereby '
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otherwise instructed. the proxy will vote as he thirks fit or abstain from -

veting.

The instrument appointing a proxy shall be deemed to confer asthority to
dezand or join in demanding o poil.

ST
¥
>3
*

A vote given in accordance with the terms of an instrument of proxy, or
poll demanded by proxy, or by the duly authorized representative of a
corporation shall be walid natwithstanding the previous determination of
the authority of the person voting or demanding a poll - unless notice of
the determingtion was received by the comparry at its registered office
(or at such other place at which the instrument of proxy was -duly
- deposited) before the commencement of the meeting or dd_éumed
meeting at which the proxy is used. - : -

CORPORATIONS ACTING BY REPRESENT. ATION AT MEETINGS -
Any corf-oration which is a member of the company may by resolution of
its directors or other governing body authorize such person as it thinks

. fit to act as its representative at any meeting of the compdny, and the
person so authorized shall be entitled to exercises the same powers on
behalf of the corperation which he represents as that corporation could
exercise if it were an individual member of the company.

'DIRECTORS

O o e - -

The number of the directors and the names of the first directors shall
be determined in writing by the subscribers of the memorandum of
association or a majority of them and until’ such determination the
signatories to the memorandum of association shall be the first directors.
Unless otherwise determined by ordinary resolution, the number of -the
directors shall not be subject to any maximum but shall be not less than
two. :

The following persons shall be the first Directors of the company;-

1. MABULA MAGANSTLA
2. REGINA GRESMO

—— P —
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\‘5_ The sharehoiding quakficahon for directors may be fixed by the compony
hgerzrdmmg,mdudessmdunﬁlsoﬁxequnnﬁﬁcuﬁmshaﬂbe

required.

The remureration of the directors shall from time to time be determined
by the company in general meeting. Such ~emuneration shall be deemed to
accrve from day to day. The directors shail also be paid all traveling,
hotel and other expenses properly incurred by them in attending and
refurning from meetings of the directors or any committee of the
directors or generd meetings of the comparty or in connection with the
businesses of the company.

"The directors on behalf of the company may pay gratuity or pension or
‘4llowance on retirement to any director who had held any other sajaries
office or place of profit with the company or to his widow or dependants
and may make contributions to any fund and pay premiums for the
purchase or provisions of any such gratuity, pension or allowance.

POWERS AND DUTIES OF DIRECTORS

o - - -

$8.  The directors may exercise alf the power of the company to borrow
- money, and to mortgage .o charge its.undertaking and property, or any
~part thereof, and to “issue debentures, debenture stock and other
 securities, whether outright or as security for any debt, fiability or

obligation of the company or any third party.. '.

.. Subject to the provisions of the Act, the memorandum and the articles
' ‘and to any directors given by special resolution, the diréctors, who may
exercise all the powers of the company, shall manage the business of the,
company. No alteration of the memorandum or articles and no such
directions shall invalidate any prior act of the directors, ‘which would
otherwise have been valid. The powers given by this article shall not be
limited by any special power given to the directors by the articles and a
meeting of directors at which a quorum is present may exercise all
powers exercisable by the directors.

e
SR

- il atforney or ogent of the company for such purposes end on such
eyl 0 . - - - e _« A -
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All chegues promissory notes. drufts, bills of exchange and other
negoticble instruments, and off recepts for monezy pard to the company.
shall be signed, drawn_ accepted, endorsed. or otherwisz executed, as the
case may be, in such manner as the directors shall from time to time by

resolution determine.

- ow o am -

The directors shall cause minutes to be made in books provided for the

purpose:-
(a) of all appointments of officers made by the directors:

{b)of all the names of the directors present at each meeting of the
directors and of any commitiees of the directors K f

(¢) of all resolution and proceedings at dlf mhngsofthecompmy ‘and
of the directors, and of committees of directors; and every director
present at any meeting of directors or committee of directors shall
sign and write his name in a book te be kept for that purpose.

DISQUALIFICATION OF DIRECTORS

—-—-—..---—u-.._--——_—-.-—_----n----

The office of a dlrec’ror shall be vacated if the directors:-
{a) Without the consent of the company in general meeting hoids nny
other office of profit under the company; or

(b) Becomes bunkrupf or makes any arrangement or composition with his
_creditors generdlly: or- ’

(c) Ceases to be-a director by virtue of any provisicn of the At;‘f-or
becomes prohibited by law from being a director; or
(d) Becomes unsound mind; or

(e) Resigns his office by notice in'writing to the company: or

(f) Is directly or indirectly interested in any contract with the company
and fails to declare the nature of his interest in manner required by

the Act.
= — -
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APPOINTMENT AND RETIREMENT OF DIRECTORS
The company may be ordinary resohustion appoint @ person who ts willing to
act as directors to fill the vocancy or be an additicnal director.

The directors may appoint a person who is to act to be a director, either
to fill a vacancy or as an edditional director, bist sc that the total number
of directors shall not at any time exceed the number fixed by or m
accordance with these article. Any director so appointed shall hold office
only until the next following annual general meeting, and shall then be

eligible for re- election. -

The company may by ordinary iresolution, of which special notice had been
diven in accordance with section 144 of the Act, remove any director
before the expiration of his period of office notwithstanding anyfh:p_g in
the article or any ogreement between the company and such direétor.
Such removal shall be without prejudice to .any claim such director may
have for damages for breach of any contract of service between him and

the company

The company may be ordmary resolution appoint another person in place

of a director femoved from office under the ‘immediately precedmg
article. Without prejudice to the powers of the directors under arficle
40 the company in general meeting may appoint any person to be a
director either to filla ‘vacancy or asan additional director.

PROCEEDINGS OF DIRECTORS

S-ubJect to the provusnons af the orhcles fhe d‘ recfors ‘may regulafe
their meetings as they think fit. Questions ansmg at a meeting shall be
decided by .a majority of votes. In case of an equallfy of wvotes, the
chairman shall have a second or casting vote, A director may, ‘and the
secretary at the request of a director shall, call a meeting of the
directors. It shall not be necessary to give notice of a mﬁng of
directors to any directors wha are absent from Tanzania. )

The quorum necessary for the transaction of the business of the
directors may be fixed by the directors and unless so fixed shall be two.
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directors 1o that rumber, or summoning a gererol meeting of the
comparny, but for no other purpose.

The directors may appoint one of their rumbers to be the chairman of
the board of directors and determire the period of which he is to hold
the office. Unless he is unwilling to do so, the director so appointed shall
preside ct every meeting of directors at which he is present. But if no
such chairman is eppointed, or if he is urwilling to preside, or if at any
meeting the chairman is nat present within five minutes after the time
appointed for holding the same, the directors present may choose one of
their number to be chairman of the meeting.

]
The directors may delegate any of their powers to any com:éiﬁee
consisting of one or more directors: any committees so formed shall in
the exercise of the powers so to any such regulations, the proceedings of
a committee with fwo or more members shall be governed by the articles

regulating the proceedings of directors so far as they are capable of
applying. .

All Act done by a meeting of the directors or of & committee of directors
or by person acting’ as a director shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of
any such director, or that any of them were disqualified from holding
office, or had vacated office, or were not entitled to vote, be os valid as
if every such person had been dully appointed -and was qualified and had

continued to be a director and was entitled to vote.

A resolution in writing signed by dll the, directors enﬁﬂed to ‘receive
notice of a meeting of directors, or of a committee of directors, shall be
as walid and effectual as if it had been passed at a meeting of the
directors or {as the case may be) a committee of directors dully convened
and held. and may consist of several documents in the like form each
signed by ore or more directors.
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~The secretary shall be appointed by the directors for such term_ at such
remuneration and upon such conditions as they may think fit: and any
secretary so appointed may be removed by them

A provision of the Act or these arficles requiring or cuthorizing a thing
to be done by or to a director and the secretary shall not be satisfied
by its being done by or to the same person acting bath as director and
as, or in place of the secretary.

The seal shall only be used by the authonty of the dlrecfors orof a
committee of the directors authorized by the directors. Thg directors
may determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined it shall be signed by a director and

by the secretary or by a second director

DIVIDENDS AND RESERVE
Subject to section 180 of the Act, the company by ordmnry resohmon
declare dividend in accordance with. the respect rights:of the- members
but no dividend shall exceed the amount recommended by fhe directors.

SubJecf to the provisions of the Act, the directors. may. from time. to
time pay to the members such inferim dividends as dppear. to the
directors to be justified by the profits of the company available for
distribution.

The directors may, before recommending any divided, set aside out of
the profits of the company such sums as they think proper as a reserve
or reserves which shall, at the direction of the directors, be appl'cc:ble
for any purpose to which the profits of the company may be properfy
applied, and pending such application may, at the like discretion, either be
employed in ‘the business of the company or be invested in such
investments (other than shares of the company as the directors may
from time to time think fit. The directors may also without placing the
same to reserve carry forward and any profits, which they may think
prudent not to divide.

- =
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The directors shall

respect to:-
(a) All sums of money received and expended by comparry and the matters

in respect to which the receipt and expenditure takes ploce;
(b) All sales and purchases of goods by the company’ and

(c) All assets and ligbilities of the company.

Proper books of accounts maan such books as are necessary to give @ fru2
and fair view of the state of the compony's affeirs and explain its
transactions. g : i »

s shall be kept at the registered office of the

The books of account
the directors think fit, and

company, or at such other place or places as
 shall always be open Yo the inspection of the directors.

No member shall {as such) hawe right of inspecting any accounting
records or other book or document of the. compary except as corferred
bjs"rcfué or authorized by the directors or by ordma.ry resolution of the
company.. ‘ '

me fo time in accordance with sections 150,
be prepared and to be laid before.the:
ch profit and foss account , baldnce
reports as are. referred to in those

The directors shall from fi
153 and 155 of the Act, cause To
company in general meeting , su
sheets, group accounts (if any) and
sections.

In accordance with section 164 of the Act, the copy of the company's
annual accounts to be laid before the company in generdl meeting
together with a copy of the directors' report and the auditors shall not
less than twenty -.one days before the date of the meeting be sent to
every members of, and every holder of debentures of, the company,
provided that this regulation shall. not require a copy of those
documents to be sent to any person of whose i

note aware or o more than one of the joig
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The directors may, with the euthority of an ordinory resolution of the

company-

(a) Resolve to capitalized any part of the amourt for the fime being
smndingtoﬁ\ea-editofmythecouwry'smsemucmmfsorm
credit of the profit and loss account or otherwise awvaileble for the
distribution, and that such sum be capitalized to the members who
would be entitled to it were distributed by way of dividend and the
same proportions and apply such sum either in or towards paying up
any amounts for the time.being unpaid on any shares held by such
members respectively or in paying up in full in issued shares or
debentures of the company to be allotted and distributed. '

(b) Make such provision of fractional certificated or by paymerf? in cash
or otherwise as they think fit for the case of shares or debentures -
becoming distributable in fractions, and cuthorize any persons to
enter .on behalf of all the members entitled there 1o info an
agreement with the company providing for the dliotment to them
respectively, credited as full paid up, capitalization, and any
agreement made under such authority shall be effective and binding

102. The company shall at each annual general meeting apPOiﬂf‘vﬂn auditor or
auditors to hold office until the next annual general meeting e

103. The i‘emuner"@xﬁqn of the auditors shall be nffnxed by the compcn'{s
general meefing B ity

104. The auditors shall be entitled to attend any gereral meeting’ of the
company at which any accounts which have been examined or reported on
by them are to be kid before the company and to make any statement or
explanation they desire with respect fo the accounts. L

— e
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Amy notice to be given or by any person pursucat to the articles shall be
in writing except that a motice calling a meeting of directors need not be

in writing.

The company may give any notice to a member either personally or by-
sending it by poast in o prepared envelope addressed to the member at his
registered address, or by leaving it at that eddress.

Where a notice is sent by post, service of the notice shall be deemed to
be effected by properly addressing,” preparing, and posting a letter
containing the notice, and to have been effected at the expiration of
seventy - two hours after the letter containing the same was pos{ed

A member whose registered address is not within the Tanzania and who
gives to the comparny an address within the Tanzania at which notices may
be given him shall be enfitled fo have notices given to him at-that
address, but otherwise no such member shall be entitled to receive any

notice from the company:
WINDING UP

——

. If the company is wound up the liquidator may, wxfh sanction of a specially

resolution of company.and any other sanction required by the Act divide
amongst the members in specific ‘the whole or eny part of the assets of
the company and may, for that purposes, set such that value as he deems
fair upon any property tfo be divided and may determined division shaﬂ be
carried out as between the members or different classes of members.
The hqmdafor may, with the like sancfion, shall determine, but no member
shall be compelled to accept any shares or other securifies upon whzch

there is a liability. v
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Subject to the provisions of the Act. but without prejudice *c any
indemnity to which ¢ director may ctherwise be entitled. every director
or other officer or ather auditor of the company shall be indemnified out
of the assets of the company against any hability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his fovor or in which he is ccquitted of in connection with amy
application under section 481 of Act in which relief is grented to him by
the court from liability for negligence, default, breach of duly or breach
of trust in relation to the affairs of the company

Names, Addresses, and Description | Number of { Signature i

of Subscribers

| MABULA MAGANGILA
PO BOX 6043, M
TANZANIA

REGINA GRESMO

TANZANIA

Dated at ...m..._m.fhis 027’7dcv of LT

Witness to the above signatures:

Name

Signature

Postal Address

Qualification




