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The name of | e.company s GAINI COMPANY LIMITED
'I;_: ; LY

-
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The registered office of he Company will be situated in th
Tanzania. .

The abjects for Which the Comgpany is established are:

(2) To carry on the the business as
Mm.mm,mmmm,wmmmmﬂgmm |
dealers in all types of electrical goods, hardware,building materials, s37 227,

ware agriculture,Import and export of goods, transportation and ceneral
Supply.

(b) To promote the use of ICT, education for self - refiance and
entrepreneurship at all levels of education,

(€} To undertake wholesale and retail trading of academic materials s o3

boak, stationery, Iabura:tor\r quipment, computer and cmnputcr-
accessories, and any other related items or materials,

(d) To pramote agriculture and food processing, by engaging In treining cops
In ralated activities,

(€) To undertake wholesale und retail trading of agricultural preduces, v,
promoting healthful eating-practices.

(f) To engage in the prometion of cultural tourism, hospitality, eco- Lot
Conservation, and related actlvities, for the benefit of present and futusc
generations.,

(9) To pramote construction of good shelters, by training youth un‘ how to 12
low cost housing materials and technologies for improved shelter:
(P} To purchase or otherwise acquire, for any Interest tharein, any prazeice
and properties of any tenure whatsoover |n Tanzanla b e
2ny rights connected with such lands and bulldings, and aiso 1o

aforesald any concessions, machinery and plants of
necessary and convenient

B R
|0y kind whica may ks
for the Company’s business,

() To barrow or raise or secure the ment of TR
O In such manner and on < money and of any inserest i

Such terms as may be deamed expidien: an. &
particular by the issue a par Of ata premium of discount of detentire.,

U) Vo lend muneytn,m-grantmprmmm“ EhEacs. o 4
or financial accominesay s ®
any person or company in any case in Which such grant or provi

Cal -
== | .



considered likely directly or indirectly to further any of the objects of the
Company or the interest of its members.

' i scientific
(k) To form, subscribe to and otherwise aid benevolently religious, .
muunal: charitable or other institutions or Indirectly to further any of the
objects of the Company or the Interest of its members.

(I) To seek for any secure opening for the employment of capital in any part of
the world, and with a view thereto to prospect, inquire, examine, explore
and test and to employ and dispatch expedition, commissioners, experts
and agents, .“

(m) Toapply for, purchase, take over or otherwise acquire any patient
rights, licenses, concessions or Inventions copy rights or secrét processes
which may be useful for the Company’s object; and to grant licenses to use
the same or sell the same Cutrights or on any terms which may in the
opinion of the Directors be In the Interests of the Company and to make,
subsidize in experiments, investigations and researches.

(n) To establish agencies world ~wide for the purpose of carrying out any or ail
of the business of the Company.

(o) To procure the Company to be registered ar recognized in any foreign
country or place.

{p) To acquire from any sovereign state or authority supreme or local or
otherwlse any concessions, grants, decrees, rights or privileges whatsoever
capable of being turned to account, and to work, develop, carry out,
exercise and turn to account the same.

(a) To advertise dil or of the services of the Company in any way that may be
theught advisable, including the posting of bills in refation thereto, and the
issue of books, pamphlets and price lists and conducting of competitions
and giving of prizes thereof.

(r) To carry on, develop, extend and turn to account any trade, business or
operation whatsoever which can in'the opinion of the Company be
advantageously or conveniently carried on by the company by way of
extension of or in connection with all or any of the trade, business and
operations which the company is authorized to carry on, or is calculated
directly or indirectly to develop any branch of the Company's business or to
increase the value of or turn to account any of the Company assets, .
property or right.

(s) Ta establish, promote or otherwise assist any company or companies for the °

purpose of securing all or any part of the property of furthering any of the
objects of this Company.

(t) To sell, exchange, let, develop dispose of transfer or otherwise deal with the
undertaking of the Company as the Company may think fit,

(u) To improve, manage, develop, mortgage, exchange, let or rent in
consideration of a share of profits either in money or kind or otherwise,
grant licenses, casements and other Fights of and over and in any manner
dispose of the property and right of the Company.

(v) To HW!‘.'S{M deal with the monies of the Company not immediately
required in such manner as may from time to time be determined.
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(%) To caplitalize If and when deemed advisable the whole or any part of the

undivided profits of the Company and manies standing to the credit of the
Company.

(x) Ta purchase, hire or otherwise acquire, equip, operate, repalr and maintaln
motor vehicles, machinery, engines, Instruments, equipment, accessorles,
appliances and articles of every description used In connection with any of
the business of the Company.

(¥) To operate as Commission Agents of Forelgn buyers, manufactures and
suppliers. '

() To amalgamate or enter Into partnership whether perpectual or termina ble,
for sharing of prefits, unlon of interest, joint venture, reciprocal concessions
Or co-operation with any person, firm, association or group of carrying on or
fngage In or about to carry on or engage In any business or transaction or
cause of action which may seem to the Company capable of being
conducted so as directly to benefit the Company or to prevent or minimize °
apprehended loss, damage or cost to the Company.

(8a)  To engage In the said Company, pursuit to its objectives of exploiting
potential exports market for benefit of both the country and share-holders,
shall always Endeavour to the best of its ability to secure the highest prices
offered by the market in the bellef that what |s good for the country shall
&iso be good for the Company and in imports the Company shall strive to
seek the cheapest and most reliable source for the imports with consequent
desired result of saving the country precious forelgn exchange.

(bb)  To provide for the welfare of ns in the employment of the Company
or formerly in the employment of the Company or its predecessors in
business and the wives, widows and families of such persons by grants or

money pensions or other payments and by providing or subscribing toward
places of instruction and recreation and hospitals, dispensaries, medical and
other attendance as well as other assistance as the Company may deem fit,

{ec)  To do all or any other matter hereby authorized In any party of the
world cither alone or in conjuniction with or as, by or through factors,
trustees or agents, :

LIAEILITY
The lability of the members is Limited.

CAPITAL

The share Capital of the Company 1¢ Tanzanlan Shillings Ten Million (T.Shs
10,060,000/ = ) divided into One Hundred (100) shares of Tanzanian Shillings One

¢ And 50 that unless the condition of issus
anall otherwise expressly declared, every issue

praforence or etherwise,



We, the several persons whose names and addresses are subscribed, are

desirous of being formed into a Company in

of this Memorandum of

pursuance
Association and we respectively agree lo take the number of shares in the
capital of the Company set opposite our respective names.

of Subscribers

Name, Postal Addresses and Description

md?mu of each

taken by
each
Subscriber

1. PETER MTERA CHACHA
P.O BOX 2018
MWANZA

75

=

2. ANTHONY ELIAS BANGE
P.O BOX 2018
MWANZA

3. HAPPYNESS NYAMKURO
P.O BOX 2018
MWANZA

10

4. PILY MTERA CHACHA
P.O BOX 2018
MWANZA

10
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In these Regulations: To=
*the Act” means the Companies Act;

"the articles” Means the articles of the company;

“clear days” in relation to the period of a notice means that period excluding the cay
when the notice Is given or on which It Is to take effect;

“the holder” in refation to shares means the member whose name is eatered in Li2
register of members as the holder of the shares;

“the seal” means the common seal of the company;

"secretary” means the secretary of the company or any person appointsd to sarfos
the duties of the secretary of the company,

Expressions referred to writing shall, unless the contrary h}tentipn 2ppaars, Lo
Construed as Including references to printing, lithography, photography, ang eilor
modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions comained i these
regulations shall bear the same meaning as in the Act or any statutory mcodificaion

thereof In force at the date at which thaece Regulations become binding ¢ .
company. '

The regulations contalned in Part 1 of Table A shall apply save for regulation 22.
The Company Is private company and accardingly:

(8) The
) right to transfer shares Is restrictad in the manner hereinafter proseris .o,
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§ | | GRINICOMPANY LIMITED
= : 1

PRELIMINARY -

In these Regulations:

"the Act® means the Companles Act;

“the articles” Means the articles of the company;

“clear days® In relation to the period of a notice means that period excluding the czy
when the notice is given or an which it is to take effect;

“the holder” in relation to shares means the member whose name is entered in .12
register of members as the holder of the shares;

“the seal” means the common seal of the company;

"secretary” means the secretary of the company or any person appainted to sorfona
the duties of the secretary of the company.

Expressions referred to writing shall, unless the contrary Intention apnaars, Lo
construed as Including references to printing, lithegraphy, photogranhy, ana ot! ¢
mades of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in ton %50
reguiations shall bear the same meaning as in the Act or any statutory mcdificeiing

thereof in forca at the date at which these Regulations become binging c;v
company, -

The regulations antained in Part 1 of Table A shall

apply save for regulation 22.
The Company is private company and accordingty:

a) Th :
(a) & ight to transfer shares (s restricted in the manner hereinaftar p

Lt pleTol
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(€)  Any invitation to the Public to subscribe for any shares or debentures of the
Company Is prohibited.

(d) The Cﬂ'r:'lpll'lv shall not have POwWer to issue share warrants to beprers,

The share Capital of the Company Is Tanzanian Shillings Ten Million (T.Shs
10,000,000/ =) divided Into One Hundred (100) shares of Tanzanian Shillings One
Hundred Thousand (T.Shs 100,000) each,

The directors may, In their absolute discretion and without assigning any reason

 thereof, decline fo register any transferor any share, whether or not it is a fully paid

share.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act, 2nd without prejudice to any rights sttached to
any existing shares, any share may be Issued with such rights or restrictions, whether
in regard to dividend, vating, return of capital or otherwise as the company may by
Ordinary Resalution 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 terms that they are, or at the option of the
company arg Ilable,"tu,‘ye redeemed on such terms and in such manner as the
Company before the Issue of the shares may by Special Resolution determine.

If 3t 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) miay, whether or not the company is being wound up, ba varied with the
consent in writing of the holders of three-fourths of the issued shares of that class, or
With the sanction of a special resalution Passed at a separated general meeting of the
holders of the shares of the class. To every such separate general meeting the
provisions of these Regulations relating to genr;ral meatings shall apply, but so that

. the necessary quorum shall be two persons at least holging or representing by proxy

The rights conferred upon the hoiders of the shares of any class shall not, uniess
Otherwise expressly provided by the terms of Issue of the shares of that class, pe
deemed to be varfed by the creation or Issue of further shares ranking parl passu

1



10.

11,

12.

13.

14,

and partly in the other.

Except as required b‘r law, no person shall be recognized by the company as holding
any share upon any trust, and the company shall not be bound by or be compelied in
any way to recognize (even when having notice thereof) any equitable, contingent,
future or partial interest in 3nY share or any interest in any fractional part of a share of
(except as otherwise provided by the articles or by law) any other rights or interests in
respect of any share except an absolute right to the éntirety thereof in the registered

SHARE CERTIFICATES

certificates each for one or more of his/her shares upon payment for every certificate
after the first siuch reasonable sum as the directors may determine. Every Certificate
shall be sealed with the seal and shall specity the number, dass and distinguishing

up of the old certificate,

The company shall have a first and Paramoumt lien on every share (not being a fully
paid share) for all maneys (whether presently payable or net) called or payable at E
fixed time in respect of that share; but the directors may at any time declare any
share to be wholly or in part exemp: from the pravislons of this regulation. The
company’s lien, If any, on s share shall extend to any amagunts payable in respect of it.



15,

16.

17.

18,

e

The company may sell, in such manner as the directors
the lien exists IS presently

which the company has a lien if @ sum In respect of which
payable and is not paid within fn;mm clear days after a notice in writing has been
ﬁnen to the holder of the share, or the person entitied thereto by reason of the dugth
or bsnkruptey of the holder, demanding payment and stating that If the notice {5 not
complied with the sharés may be sold.

To give effect to any such sale the directors may authorize some person to SpRierihe
shares sold to, or In accordance with the directions of, the purchaser thereol. The
purchaser shall be registered as the holder of the shares comprised in any such
transter, and he ;v,haH not be bound to see to the application of the AUHASS MANEY)
nor shall his title to the shares be affected by any Irregularity or invalidity in the
proceedings in reference to the sale.

The net proceeds of the sale shall be recelved by the company and applied in payment
of such part of the amount in respact of which the lien exists as s presently payable,
and the residue, if any, shall (upon surrender to the company for cancellation of the
certificate for the shares sald and subject to a like lien for sums not presently payable
as existed upon the shares before the sale) be paid to the person entitled to the
shares, at the dote of the sale.

CALLS ON SHARES

Subject to the terms of ailotrment, the directors may malke calls upon thé mémbers in
respect of any moneys unpaid on thelr shares (whether in respect of nominal values of
premium) and not by the conditions of alistment thereofl payable at fixed times,
provided that no call shall excead one-fourth of the nominal value of the share or be
payable at less than one month lrom the date fixed for the paymenmt of the last
preceding call, and each member shall (subject to recelving at least fourteen clear
days notice specifying when and where payment is to be made) pay to the company as
required by the notice the amount called on hisfher shares. A call may be required to
be paid b-{ Instgiments. A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a call m;v be postponed in
whole or part. A person upon whom 3 call Is made shall remain lisble for calls made

upen him notwithstanding the subseguent transfer of the shares in respect of which
the cail was made,

A call shall be deemed to have been made at the time when the resolution of the
directors authorizing the call was passed,

m-e A ¥ -
Joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereo!,



23.

24.

26.

27.

28,

If a call remains unpaid after it has become due and payable, the person from whom
the sum Is due shall pay interest on the amount unpaid from the day it become due
and payable to the time of actual payment at the rate fixed by the term of allotment of
the share or, if no rate is fixed, at a rate not exceeding five percent per annum as the
directors may determine, but the almﬂors may waive payment of such interest wholly
or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an Instalment of a call, shall be deemed to
be a call, and if it Is not paid the provisions of the articles shall apply as if that amount
has become due and gayable by virtue of a call, '

Subject to the terms of allotment, the directors may, on the issue of shares,
differentiate between the holders as to the amount of calls to be paid and the times of
payment,

The directors may If they think fit, recelve from any member willing lo advance the
same, all or any part of the moneys un-called and unpald upon any shares held by
him, and upon all or any of the moneys so advanced may (until the same would , but
for such advance, become [payable] pay Interest at such rate not exceeding (unless
the company In general meeting shall otherwise direct) six per cent per annum, as
may be agreed upon between the directors and the members paying such sum in
advance, '

TRANSFER OF SHARES

The instrument of transfer of any share shall be In any usual form or any other form
which the directors may approve and shall be executed by or on behalf of the °
transferor and, unless the share is fully paid up, by or on behalf of the transferee, and
the transferor shall be deemed to remain 2 holder of the share until the name of the
transferee is entered In the register of members in respect thereof,

-

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

The registration of transfers of shares or any transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year)
as the directors may determine.

No fee shall be charged for the registration of any Instrument of transfer or other
document relating to or affecting title to any share.



31.

32.

34,

TRANSMISSION OF SHARE

In case of the death of 8 member, the survivor of survivors where the deceased 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 persans recognized by the
company as having any title to his /her interest In the shares; but nothing herein
contained shall release the estate of a deceased member from any liability in respect
of any share which had been jointly held by him.

A person becoming entitied to a share in consequence of the death or bankruptcy of 2
member may, upon such evidence being produced as may properly be required by the
directors and subject as herelnafter provided, either elect by notice to the company o
be registered as halder of the share, or elect to have some person nominated by him
registered as the transferee in which case he shall execute the appropriate instrument
of transfer. All the articles relating to the right to transfer of shares shall apply to any
such notice or transfer as if it were an instrument o transfer executed by the member
and the death or bankruptcy of the member had not occurred.

A person becoming entitied to a share by reason of the death or bankruptcy 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 entitied n respect of It to exercise any right conferred by member ship in
relation to meetings of the company.

FORFEITURE OF SHARES
1f a call remains un paid after it has become due and payable, the directors may give
to the person from whom it is due not less than fourteen clear day’s notice requiring
payment of the amount unpaid, together with any interest which may have accrued.
The notice shall name the place where payment Is to be made and shall state that if
the notice Is not complied with, the shares in respect of which the call was made will
be liable to be forfeited.

IF the notice is not complied with, any share In respect of which it was given may,
befare'tlw payment required by the notice has been made, be forfeited by a resolution
of the directors to that effect and the forfeiture shall include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of this Act, a forfeited share may be soid, re-allotted or
otherwise disposed of on such terms and In such manner as the directors determine
either to the person who was bofore the forfeiture the holder or to any other person,
and at any time before a sale, re-allotment or other disposition the forfeiture may be
cancelied on such terms as the directors think fit. \WWhore for the purposes of Its
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disposal a forfeited share Is to be transferred to any person, the directors may
authorise some person to execute an instrument of transfer of the share in question.

A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfefted shares and shall surrender to the company for cancellation the
certificate for the shares forfeiture, were payable by him to the company in respect of
the shares, but shall remain lfable to the company for all moneys which, at the date
of forfelture, were payable by him to the company in the respect of the shares, but
his/her Hability shall cease if and when the company shall have recelved payment in
Full of all such moneys in respect of the shares, but the directors may walve payment
wholly or in part br enforce payment without any allowance for the value of the shares
at the time of forfelture for any consideration received on their disposal. ‘

A statutory declaration by a director or the secretary that a share has been forfeited
on a date stated In the declaration shall be conclusive evidence of the facts stated
therein as against all persons clalming to be entitied to the share, and the declaration
shall (subject to the execution of an instrument of transfer if necessary) constitute &
good title to the share, and the person to whom the share is disposed of shall Aot be
bound to see to the application of the consideration, if any, nor shall his/her title to the
share be affected by any Irregularity or invatidity of the proceedings In reference to the
forfelture or dispasal of the share,

ALTERATION OF CAPITAL
The company may by ordinary resolution:-

(8) increase its share capital by new shares of such amount, as the resalution
prescribes; '

(b)  consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares:;

(€)  subfect to the provisions of saction 65(1)(d)af the Act, sub-divide its existing

: shares, or any of them, into shares of smaller amount than is fixed by the
memorandum of association; ”

(d)  cancel shares which, at the date of the passing of the resolution, have nat been
taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled.

Whenever as a resuit of a consolidation of shares any members would become entitied

to fractions of a share, the directors may, on behalf of those members, sell the shares

representing the fractions for the best price reasonably obtainable to any person

{Including subject to thé provisions of this Act, the company) and distribute the net

proceeds of sale in due Proportion emong those members, and the directors may
authorize some person to execute an instrument of transfer of the shares to or in

1



39.

“1.

42.

43,

accordance with the directions of the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his/her titie to the share be
affected by any Irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by special resolution reduce its
share capital, any capital redemption reserve fund or any share premium account in
any way.

Subject to the provision of the Act, the company shall have the power to redeem
Shares In the company whenever deem fit.

The company shall In each year hold a general meeting as its annual general meeting
in addition to anf other meetings in that year, and shall specify the meeting as such in
the notices 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.

All general mestings other than annual general meetings shall be called extraordinary
general meetings

The directors may, whenever they think fit, call an extracrdinary general meeting and
extraordinary general meetings shall also be convened on such requistionists, or, In
defaull, may be convened by such requistionists, as provided by section 134 of the
Act. If at any time there are not within the Territory sufficient directors to call the
mesting, any director or any two members of the company may <all the meeting in the

same manner as nearly as possible as that in which meetings may be convened by the

directors,
NOTICE OF GENERAL MEETINGS

Every general meating shall be called by twenty-one clear days notice in writing. The

notice shall specify the time and place of the meeting and the general nature of the
business and, in the case of an annual general meeting, shall specify the meeting as
such; = a

Provided that a meeting of the company may be called by shorter notice If it is so
agreed.

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

(b)  in the case of any othier mecting by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together
holding not less than 95 per cent in nominal value of the shares giving that
right. :

Ll



45,

46.

47.

49,

51.

52.

the notice shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and
auditors. The accidental omissions to glve notice of a meeting to, or the non-receipt of

Aotice of a meeting by, any person entitied to receive notice shall not Invalidate the
proceedings at the meeting,

PROCEEDINGS AT GENERAL MEETINGS

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

No Business shall be transacted at any general meeting unless a quorum of members
Is present at the time when the meeting proceeds to business; two persons entitled to
vote on the business to be transacted, each being a member or a proxy for a member
or @ duly authorized rapresentstive of a corporation shall be a gquorum,

If within half an hour from the time appointed for the mesating a quorum is not
present, or if during the course of a meeling a quorum ceases o be present, the
meeting shall stand 2djourned to the same day in the next week, at the same time
and place or to such other day at such other time and place as the direction may
determine.

The chairman, if any, of the board of directors or in his /her absence some other
director nominated by the directors shal! preside as chairman of the general meeting,
but if neither the chairman nor such other diractor {if any) be present within fifteen
minutes after the time appointed for the holding of the meeting and willing to act, the
directors present shall elect one of their member to be chairman of the meeting ard, If
there is only one difector present and willing to act, he shall be chalrman,

If at any meeting no director is willing to act as chairman or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their member to be chairman of the meeating,

A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at a general meeting and at any separate meeting of the holders of any class of
shares in the company.

The chairman may, with the consent of any meeting at which a quarum is presant 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
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than the business which might properly have been transacted st the meeting had the
adjournment not taken place. When a meeting is adjourned for fourteen days or more,

at least seven clear days and the general nature of the business to be transacted at an
adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on

a show of hands unless a poll is (before or an the declaration of the result of the show
of hands) demanded:

L

(a) by the chairman or,

(b) by at least.two members having the right to vote at the meeting; or

() by a member or members representing not less than one-tenth of the total
vating rights of all the members holding shares conferring a right to vote at the
meeting or

(d) by & member or members halding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the shares conferring
that right; and a demand by a person as proxy for 8 member shall be the same
as a demand by the member. ’

Unless a poll be so demanded, a declaration by the chairman that a resolution has on

show of hands been carried or carried unanimously, or by 2 particular majority, or lost,

or not carried by a particular majority and an entry to that effect in the minutes of the

meeting shall be evidence of that fact.

The demand for a poll may, before the taken, be withdraw.

Except as provided in articie 54, if a poll is dully demanded it shall be taken In such
manner as the chairman directs, and tl;e result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

In the case of an equality of voles, whether on a show of hands or on a poll, the
chairman of the meeting shail be entitied to a casting vote in addition to, any other
note he/she may have,

A Poll demanded on the élection of a chairman or on a question of adjournment &hall
be taken immediately. A poll demanded on any other question shall be taken either
Immediately or at such time not being or more than thirty days after the poll is
demanded as the chairman of the meeting dirccts, and any business other than that
upon which a pell has been demanded may be proceeded with pending the taking of
the poll,

A resolution In writing executed by or on behalf of cach member wha would have been

entitied to vote upon it If it had been prup;mu:l at a general meeting at which he was

present shall have effect as if it had been passed at a general meeting dully convened



61.

63.

65.

67.

L

and held, and may consist of seversl instruinents In the like form each executed by of

on behalf of one or more members,
VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shar
on a show of hands every member (being an individual)
corporation) present by a dully authorized representative,
entitled to vote, and on a poll every member shall have one vote
which he is the holder. _
In the case of joint holders the vole of the senior who tenders 3 vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other join
holders; and for Jhis purpose senlarity shall be determined by the order In which the
names stand in the register of members.

A member in respact of whosa estate a manager has been appointed under section 26
of the Mental Disease Act, may vote, whether on a show of hands or on a poll, by
his/her manager, and any such manager may, on a poll, vote by proxy.

No member shall be entitied to vote at a general meeting or at 3 separate meeting of
the holders of any class of shares in the company unless all calls or other sums
presently payable by him in respect of shares In the company have been paid.

No objection shall be raised to the qualification of any voter excapt st the meeting or
adjourned meeting at which the vote objected to Is tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any objection made in due
time shall be referred to the chairman of the meeling, whose decision shall be final .
and conclusive,

On a poll votes may be given either personally or by proxy. A Member may appoint
more than one proxy to attend on the same occasion. ’
The instrument appainting proxy shall be In writing executed by or on behalf of the
appointor of his/her attormey dully authorized In writing, or, if the appointor s a

enrﬁmwdﬁluﬂm;
present in person or (being 2
not being himsell @ member
for each share of

corporation, either under seal, or under the hand of an officer or attorney duly

authorised. A proxy need not be a member of the company.

The instrument appointing a8 proxy and any authority under which it is executed a
copy of that authority certified notarially or in such other manner as approved by the
directors shall be deposited at the registered office of the company or at such other
place within Tanzania as i specified for that purpose in the notice convening the
meeting, not less than 48 hours before the time for helding the mecting or adjourned
meeting at which the person named in the instrument proposed to vote, or, in the case
of @ poll, not less than 24 hours befors the time appointed for the taking of the poll,
and the default the instrument of proxy shall not be treated as valid,

5



61.

63.

65.

67.

and held, and may consist of several nstruments In the like form each executed by or
on behalf of one or more members,

VOTES OF MEMBERS
Subject to any rights or restrictions attached to any share or glass or classes of shares,
on » show of hands every member (being an Individual) present in person or (being a
corporation) present by a dully authorized representative, not being himself a member
entitled to vote, and on a poll every member shall have one vote for each share of
which he is the holder.
In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other join
holders; and for fhis purpose senfority shall be determined by the order in which the
names stand in the register of members.
A member in respect of whose estate a manager has been appointed under section 26
of the Mental Disease Act, may vote, whether on a show of hands or on a poll, by
his/her manager, and any such manager may, on a poll, vote by proxy.
No member shall be entitled to vote at a general meeting or at a separate meeting of
the holders of any class of shares in the company unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.
No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote abjected to Is tendered, and every vole not
disallowed at such meeilng shall be valid for all purposes. Any objection made in due
time shall be referred to the chairman of the meeting, whose decision shall be final
and conclusive.
Dn a poll votes may be given either personally or by proxy. A Member may appoint
rnure than one proxy to attend on the same occasion.
The instrument appointing proxy shall be in writing executed by or on behall of the
appointor of his/her attorney dully authorized in writing, or, if the appointor is a
corporation, either under seal, or under the hand of an officer or attorney duly
authorised. A proxy need not be a8 member of the company.
The Instrument appolnting 8 proxy and any authority under which It is executed a
copy of that authority certified notarially or in such other manner as approved by the
directors shall be deposited at the registered office of the company or at such other
place within Tanzanla as Is specified for that purpose in the notice convening the
meeting, not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposed ta vote, or, in the case
of a poll, not less than 24 hours befors the time appointed for the taking of the poll,
and the default the instrument of proxy shall not be treated as valid.

15



An Instrument uupdi;l‘.mg a proxy shall be in the following form or a form 5 (-
thereto as circumstances admit.

GAINI COMPANY LIMITED
7, S— T (ETTUOND) . | 7. YO— Member/membaers ¢ e
above named company, hemhy BDPOINE sesisesirrssmissinsmmassoress of .. wor  felling hiss
of as rnwuur proxy to vote for me/us on my/your behalf at the {aniial
or extracrdinary as the case may be) general meeting of the company to be held ¢
L R—— | S ..and at any adjournment thereof.
SIGNEA LIS wovcnrrmrersrrsnCBY OF s 208ismens

] . —
Where It Is desired to afford members an opportunity of voting for or dLEnIl @
resolution the Instrument appointing a proxy shall be In the following form or a form 23
thereto as circumstances admit.

GAINI COMPANY LIMITED

Hwe - ,»af - p—— - L rs of 1ne
above named company hereby appaint of . seas O 2Miny Ta
OF wrerrrrmereblidiiamiotis .as my/our proxy to vote for m/fus on my/yous Ganam

at the (annual or extraordinary as the case may be) general meeting of the camiia
to be held on the ....c.cccver. day of reidnd 8t any adjoumment therecs.
Signed this .... - BEY. OF rivaibisbiiminimsisise B O sssins

This form Is to be used * in favour of against resolution; 1/2/3 etc; unless oliareco
instructed, the proxy will vote as he thinks fit or abstain from voting.

63,

70.

7L

The Instrument appointing @ proxy shall be deemed to confer authority to demanu or
join in demanding a poll.
A vote glven In accordance with the terms of an instrument of proxy, or pell demanc =

by proxy, or by the dully authorized representative of a corporaticn shall ke w2l

notwithstanding the previous determination was received by the company 23 ks

regismred office (or at such other place at which the instrument or proxy wos ¢y

demteu} pefare the commencement of the meeting or adjoumied meeting ot whc:
the proxy Is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGE

Any corporation which is member of the company may by a resolution of 3 Cwzatys

or other governing body authorize such person as it thinks fit to acts o ¥
representative at any meeting of the Company or any class of membass of °

company, and the person so authorized shall be entitled to exercisa tha Sitic pessa

16



73,

T&,

75.

on bihalf of the corporation which he/she represents as that carporatian £ol
exercise If It were an Individugl member of the company.

DIRECTORS
The number of the directors and the names of the first director shall be determined
writing by the subscribers of the memorandum of association or a ‘'majority of than
and untll such determination the slgnatories to the Memorandum of Association shall
be the first directors, Unless otherwise determined by ardinary resolution, the numter
of director shall not be subject to any maximum but shall dbt be less than twa. The
first Directors of the company shall be ;

' a. PETER MTERA CHACHA
b. ANTHONY ELIAS BANGE
c. HAPPYNESS NYAMKURO
d. PILY MTERA CHACHA

The shareholding qualification for directors may be fixed by the company in S=nei.
mesting and unless and until 5o fixed no qualification shall be required.

POWERS AND DUTIES OF DIRECTORS
Subject to the provisions of the Act, the memorandum and the articies anc te &ny
directions given by special resolution, the business of the company shall be minacel
by the directors, who may exercise all the powers of the company. No alteration of
the memorandum or articles and no such directions shall invalidata any prior act of e
directars which would otherwise have been valid. The powers given by this otz
shall not e limited by any special power given to the directors by the artizies anc o

‘meeting of directors at which a quorum is present may exercise all powers exerilsoile

by the directors.

The directors may by power of Attomey appoint any person to be the attorney of
agent of the company for such purposes and on such conditions as they datennh.g,
including authority for the atterriey or agent to delegate all or any of his/her power,
The directors may exercise all the power of the company to barrow money, anc %o
mortgage or charge its undertaking property and uncalled capital, or any part thar. ol
and to Issue debentures, debenture stock and other securities whether outright or as
security for any debt, liability or abligation of the company or of any third party.

The company may exercise the powers conferred upon the company by secticns 94
to 127 of the Act with regard to the keeping of a branch register, and the dwelicns
may (subject to the provisions of those sections) make and vary such regulaiicns s
they may think fit respecting the keeping of any such register

17



DIRECTORS' CATEGORY

78. There shall be only one calegory of Directors and that is, Ordinary Directors;

80.

Providea thay nothing herein coantain
auditor

|, The Directors shall have all the Decsion Talclng powers in all company

matters.

D IRECTORS APPOINTMENT AND !HTEI.IEST S

The directors may dppoint one or more of thelr member to the office of managing
director or to any other executive office under the company and may enter into an
agreement or arrangement with any director for his/her employment by the company
or for the provision by him of any services outside the scope of the ordinary duties of 2
director. Any such appointment, agreement may be made on such terms as the
directors determine and they may remunerate any such director for his /her services
as they think fit. Any appointment of a director to an executive office shall terminate
if the ceases to be a director, but without prejudice to any claim to damage for breach
of the contract of service between the director and the company. A managing director
and a director holding any other executive office shall not be subject to retirement by
rotation. '

A director wha Is in any way, whether directly or indirectly, interested In contract or .

proposed contract with the company shall declare the nature of his/her interest at a

meeting of the directors in accordance with section 209 of H-ne_ﬂn.

Subj;:tt to the provision for the Act, and provided that he has disclose to the directors

the nature and extent of any material interest of his/her, a director notwithstanding

his/her office:-

(a) may be a party to, or otherwise |nterested in, any transaction or arrangement
with the company or in which the company s otherwise interested;

(5) may be a director or other officer of; or employed by, or & party to any
transaction or arrangement with ar otherwise interested In any body corporate
promoted by the company or in which the company may be interested:

(€} shall not, by reason of his/her office, be accountable to the company for any
benefit which he derives from any such office or employment remuneration or
other benefits received by him as a director or officer of, or from his/her
Interest in, such other company unless the company otherwise directs.

ed shall authorise a director or his/her firm to act as

to the company



82.  For the purpose of articles 76 and 77 =

: regarded 43
(&) agenecral notice given to the dinectors that a director IS mthhq m; g '
having an Interest 4f the pature and extent 85 specified in the y

transaction or arrangement in which a specificd person oF class of p:nun:
is Interested shall be deemed to be a disclosure that the director has an

interest |n such transaction of the nature and extent specified; and

{b) an Interest of which a director has no knowledge and of which it Is
unreasonable to expect him/her to have knqwledge shall not be treated an
'
Interest of his/her.

83. All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed, drawn
accepted, endorsed, or otherwise executed in such manner as the directors shall from
time to time by resolution determine

MINUTES
84. The directors shall cause minutes to be made In books for the purpose:-

1. of all appointments of officer made by the directors;
2. of the names of the directors present at each meeting of the directors

and of any committee of the directors; '

3. of all resolutions and proceedings at all meetings of the company, of the
holders of any class of shares in the company, and of the directors, and
of committee of directors.

REMUNERATION AND EXPENSES: GRATUITIES AND PENSIONS

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

19



#6.

87.

The directors on behalf of the company may pay a gratully or pension or allawance of
retirement to any director who had held any other salaries office or place of profit with
the company or to his/her widow or dependants and may make mnblh!ﬂlﬂﬂi to eny
fund and pay premium for the purchase or provisions of any such gratulty, pension o

allowance

DIsQuALI FICATION AND REM GYAI:_DF DIRECTORS

The office of director shall be vacated if the director-

a. ceases tu:.he director by virtue of any provisions of the Act or he becomes
prohibited by law from being a director, or

b.  becomes bankrupt or makes any arrangement or composition with his/her
creditors generally; or

c. becomes of unsound mind :or
d. resigns his/her office by notice In writing to the company; or

e, shall for more tham six consecutive months have been absent without
permission of the director from meetings of the directors held during that .
peried and the directors resolve that his/her office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may by Ordinary Resolution appoint a person who is willing to act to be
@ director cither to fill a vacancy or to be an additional director.

The directars may appoint a person who s willing to act to be a director either to fill a
vacancy or as an additional director, provided that the total number of directors does
not exceed the number fixed by or In accordance with these articles, A director so
appointed shall hald office only until the next following annual general meeting, and
shall then be eligible for re-election.

The company may by ordinary resolution, or of which special notice has been given in
accordance with section 144 of the Act, remove any director before the expiration of
his/her peried of office notwithstanding anything in these i;rtitkes or in any agreement
between the company and the director. Such removal shall be without prejudice to

2



91.

92

95.

93.

act with
any claim the director May have for damage for breach of any service contr

the company.

The company may by Ordinary Resolution appoint another person In place of 3
director removed from office under the immediately preceding regulation, and without
prejudice to the power of the directors under article 85 the company may by Ordinary
Resolution appoint any person to be directer cither 1o fill a vacancy or s an additional

director.
PROCEEDINGS OF DIRECTORS

Subjects to the n:wlslm of the articles, the directors may regulate thelir meetings as
Ehey think Nit. Questions arising at a meeting shall be decided by @ majority of votes.
In case of an equality of votes, the chairman shall have 2 second or casting cote. A
director may, and the sacretary at the request of a director shall, call 3 meeting of the
diractor, If shall not Lie necessary to give notice of meeting directors to any director

who 15 absent from Tanzénia.

The quorum nacessary for the transaction of tha business of the directors may be fNixed

by the directors and uniess o fixed shall be two.

The continuing directors may act notwithstanding any vacancy In their number bug, I
their number Is reduced below the number fixed as the necessary querum, the .

continuing directors or director may oot snly for the purpose of filling vacancy of of
calling a general meating.

The dirsctors may appoint one of thelr membérs to be the chairman of the board of
dicactors and determine the period of which he is to hold office. Unless he is unwilling
to do so, the director so appointed shall preside at every meeting of directors as which
he is present. But if no such chairman is appointed, or if he is unwilling to preside or if
st any meeting the chairman is not present within five minutes after the time
sppointed for holding the same; the directors present may choose one of their
member r to be chairman of the meeting.

The directars may delegate any of their powers to any committee consisting of cne or
more directors; any committee so formed shall in the exercise of the powers 50
delegated conform to any regulations that may be imposed on it by the directors.
Subjects to any such regulations, the pme;mmgt of a committee with two or more
members ;h&n. be governed by the articies regulating the proceedings of directors so
far as they are capable of applying.

|



All scts done by a meeting of the directors or of 3 committee of directors or by a
person acting as a director shall, notwithstanding that it be afterwards discovered
there was some defect In the appointment of any such director, of that any of them
were disqualified from holding office, or had vacated office, or were not entitied to
vote, be as If every such person had been duly appointed and was qualified and had
continued to be a director and was entitled to vote. .

97.

8. A resolution in writing, signed by all the directors entitled to receive notice of a
meeting of the dlrtctar or of committes of directors; shall be as valid and effectual as
If it had been passed st a meeting of the directors or (as the case may be) a
committee of directors dully convened and heid and may consist of several documents
in the like form ana signad by one or mare directors,

99.  Save as otherwise provided in the articles, a director shall not vote at a meeting of
directors or of a committee of directors on any resolution concerning a matter In which
he has, directly or Indirectly, an interest or duty which ks material and which conflict or
may conflict with the interest of the company. Subject to and In accordance with the
provisions of the Act, an Interest of a person who is connected with a director shall be

treated as intersst of tng director.

100. A director shall not be counted in the quorum present at @ meeting in relation to a .
resolution on which he Is entitled to vote.

-

101. The company may by Ordinary Resaolution suspend or relax to any extent, either

1 generally or in respect of any particular matter, any provision of the articles prohibiting
director from voting at @ meeting af directors or of committee directors,

102. Where proposals are under consideration concerning the appointment of two or mare

" directors to office or employment with the company br any body corporate in which
the company is interested, the proposals may be divided and considered In relation to
each director separately and (provided he is not for another reason precluded from
voting) each of the directors concerned shall be entitied to vote and be counted in the
qQuorum in respect of each resolution except than concerning his/her own appointment,

103. If a question arises at a meeting of directors or of a committee of directors as to the
right of directors to vote, the question may, before the conclusion of the meeting, be
referred to he chairman of the meeting and his/her ruling in relation to any director
other than hiimself shall be final and conclusive.
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104.

105.

106,

107.

108,

109.

110,

SECRETARY

at such remuneration

retary shall be appointed by the directors for such term,
= appointed may

and upon such conditions as they may think fit, and any secretary soO

be removed by them.

réquiring or authorizing 3 thing to be done
not be satisfied by its being done by or to
or in place of the secretary

A provision of the Act or these Regulations
by or to # director and the secretary shall
the same person acting both as director and s,

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of the

directors authorized by the director. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise 5o determined it shall be
signed by a director and by the secretary or by a second director.

DIVIDEND AND RESERVE

Subject to section 180 of the Act, the company may by Ordinary Resolution declare

dividends In accordance with the respective rights of the members, but not dividend

shall excead the amount recommended by the directors.,

Subject to the provisions of the Act, the directors may from time to time pay to the
members such interim dividends as appear to the directors to be justified by the

profits of the company available for distribution.

The directors may before m::ummenﬂing any dividend, set aside out of the profits l:lf
the company such sums as they think proper as reserve or reserves which shall, at the
discretion of directors, be applicable for any propose of to which the profits of the
company may be properly and depending 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.

Except as otherwise provided by the rights altached to shares, all dividends shall be
deciared and paid according to the amounts paid on the shares in respect of which

23
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111.

113.

113.

114,

115,

L]

dividend Is paid ,All dividends shall be apportioned and pald prupnrmnlm to tr:
amount pald on the shares during any portion or portions of the perlod In rup::l :
which the dividend Is pald is pald; but If any share Is issued on tarm. providing

shall rank for dividend as from a particular date that shall rank for dividend

accordingly.

Any general meeting declaring 2 dividend may, upon the recommendation of the
directors, direct payment of such dividend wholly or partly by the distribution of assets
and, where any difficult arfses in regard to the distribution, the directors may settle
the same, and In particular may Issue fractional certificates and fix the value for
distribution of any assets and may determine that cash payment shall be made to any
members upon the footing of the value so fixed In order to adjust the rights of
members, and vest any assets in trustees.

Any dividend, interest or other money payable in cash in respect of shares may be
paid by cheque sent through the post to the registered address of the holder or in the
case of joint holders, to the registered address of that one of the joint holders who is
the first named in the register of members or to such person and such address as the
holder or joint holder may in writing direct. Every such cheque or warrant shall be
made payabile to the order of the person to whom it Is sent, and paymenl of the
cheque shall be a good discharge to the comparny. Any one of two or more holders

may give effectual respects for any dividends or other moneys payable in respect of .

the held by them as joint holders.

No dividend or other moneys payable in respect of a share bear Interest against the
company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it
become due for payment shall, if the directors so resolve, be forfeited and cease to

remain owing by the comgpany*

ACCOUNTS

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

respect of which the receipt ano expenditure takes place;

b. oll sales and purchases of goods by the company; and

24
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all sums of money received and expended by the compa ny and the matters in



116.

117.

118,

120.

121.

c the assets and liabllities of the company.

Proper books shall not be deemed ta be kept Ifﬂmelrnnﬂluptslﬂl!muksnf
account as are mnts?lm to give a true and fair view of the state of company’s affairs

and explain its transactions.

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

[

No members shall (as such) have any right of inspecting any accounting records or
other book or document of the company except 25 conferred by statute or authorized
by the directors or by Ordinary Resolution of the company.

The directors shall, in accordance with sections 153, 155 and 159 of Act, cause to be
prepared and to be laid before the company in general meeting such profit and loss
accounts, balance sheets, cash flow statements, group accounts (If any) and reports as
are referred to in those sections.

In accordance wilh section 163 of the Act, the company’s annual accounts to be laid
before the company In general meeting together with 2 copy of the director’s report
and the auditor’s report shall not less than twenty one days before the date of the
meeting be sent to every member of, and every hulder of debentures of the company.
Provided that this regulaticn shall not require a copy of those documents to be sent to
any person of whose address the company s not aware or to more than one of the
joint holders of any shares or debenture.

AUDIT

Auditors shall be appointed and their duties requlated in accordance with sections 170
to 179 of the Act.

NOTICES

Any notice to be qlv!n te or by any person pursuant to the articles shall be in writing
except that a notice ::ajlm-a a meeting of directors need not be In writing, The i:crmp#ﬁ?
may give any notice to a member wither personally or by sending It by pest in a
prepald envelop addressed to the member at his/her registered address, or by leaving

bl |
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123.

124.

125.

hmnlhmumﬂafmunﬂm:mﬂut

a nolice
jt st that oddress. where L i no 8 letter

deemed to be effected by properly addressing,
containing the netice, and to have been effected ot i
hours after the jetter containing the same was posted. A ; i 71
address 1s not within Tanzania and who gives to the company and 2 o
Tanzania at which notices may be given him shall be entitied to recelve any no

frpm the company.

mwmmmcwnpanvmrhn;ndmham::h mlmb'rplvmnme

A notice may
mnru!memmmmpﬂ:tnrma

notice to the joint holder first named in the reg
share. !

hnutkerpwhawunwth:wnpmrwtn:pcrpqnsnantn:ﬂmm
consequence of the death of pankruptey of 8 member by sending or delivering it, In

any manner autharized by the articies, sddressed to them by name, or by the titie of
representatives of the deceasad, or trustee of the bankrupt, or by any like description,
at the address, If any, within Tanzania supplied for the purpose by the persons
claiming to be so entitied. Untl such an address has been supplied, @ notice may be
given in any manner in which it might have been glven if the death or bankruptcy had

not occurred.

A member present, ¢ither in person or by proxy, at any meseting of the company of of .
the holders of any clyss of shares in the company shall be deemed to have received

purpese for which |t was called. )

WINDING UP

{f the company Is wound up the liquidatac may, with sanction of a special resolution of
the company and any other sanciien required by *he Act divide amongst the members
in specie the whole or any part of the assets of the company and may, for that
purpose, set such value as he deems fair upen any property to be divided and may
detarmined how such division shall be carried out as between the members or any part
of the of membars. The liquidator may, with the like sanction, vest the whole or any
part of the assets in trustees upon such trusts for the benefit of the members as the
liguidator, with the like sanction, shall determine, but no member shall be compeiled
to accept any shares or other seturities upon which there is a lability.



3. HAPPYNESS NYAMKURO
P.O BOX 2018
MWANZA

4. PILY MTERA CHACHA
;ﬁm 2018
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