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Asst. Registrar of Com pames
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1 The name af the t:nmpan]-;_“ CQWIHAY A GENERAL ENTERPRISES COMPANY L1MIK'TEM
il 3
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2 Tha Regisered affice of {He Company will be situated in Tanzania. F (
3 The ohiscts foe which the Company % osiablished are-

{=) To establish avd run schools such as secondary Schools, phmary schoods, colieges and
univarsiiies. To operale bockshops for selling all types of books. To camy on the business of
printing and publishing newspapers, books, magazines, fliers, cands, and calendars; and 1o camy
on the business of sign witers.

(b To deal with business of ganaral importess of books and be supplisrs-of books 10 schools, colleges
ad al leaming institutions and government: depariments and private enterprises. To camy on
businees of supply of office furniture and all athes equipment for office 2nd school use. To be
printers of sacurty documents, maps af all typas and be suppliers of siationeries and all types of
peinting materizls, To carmy on business of safling computer and all fypes of electronic equipment

(c] To camy on the busingss of imporlars and suppliers of laborzlcey equipment for schocks and
hospitals and other instiutions, 1o supply laboratory chemicais, to estabish and run pharmacis

and 1o be suppliars of drags.

e

id) To carmy on the business of a telephanes, telegraph, cable and wirsless communecalians Company
and 1o esizblish, wark, manzoe, sef, hire cut and maintain lefephone sxchanges, cabis
communications, telegragh offices and radic and television recaiving and transmitiing stations and
any other systems for communicalons whether consisting of sounds or visual images and fo run
intemet cales.

el Ta ey on business of techrical colleges, compule colleges and all types of polytechnic schools/
colieges.

(f To desl with supply of agricultural products, forest products SUch as timber and bogs and carmy on
business of supply of Fuestock products. To camy on buswess of supplying buiiding maltenials arx
hard wares of whatever nature, deal with building and genaral civil construction of whatever naturs.
To deal with import and export of electrical and building construction materials. To sei all typas of
electrical, and all electronit equipments.

A == == .

(g Ta deal with operation of hoats and all kinds of sailng vessels for tour purposes. To pperale &3
tour guide, sight sesing, tour operator, ko camy on business of professional unters, Te carry on
business of big game fishing, safan qutfitters, professional safari photographers, mauniain
climbirg. To camy on activities of operaling tented camps and deal with all activities of lourism.
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To promote tourism in Tanzania by fraining personnel in accordance o intemational standard, to
conduct such courses fike Hotel and catering Management, Travel and Tourism Managemenl,
[ATA  Airfine Fares and Ticketing, Marketing in Travel and Tourismi, computer studies,
Actountancy, Secondary School Education, and any other educational may be s2en advantageaus
to Tanzanians.

To carry on business o ship cwner or other vasseis, air crafls, railway aperstions, and to soquire
and hold shares, stock, debentrss, debenture stock, seripl, bond nofes, securities and chigalions
issuad or guarantaed by any Company constituted or ¢arrying on business in any part of the world,
and funds, |oans, secunties or obligations of or issuad for guaranteed by any govemment, state of
dominion, public body or authorty, supreme, municioal, local or otherwese, whether at home or
abroad.

To camy on the business of banking, financial mstitufion bureau de change, gold, gold cains, gold
bllian, silver, copper and other precious, metals and precious stones, and 10 ranssct and fo do &l
matters and things incidental thereto, or which may at eny tme hereafter be usual in connectien
with the business of banking or dealing in money or securifies for money, to advance and lend
money ar securities for money, o edvance and lend money on real personal and mived securities,
on cash, credit or cther accounts on poliies, bonds, debenfures, bdls of exchange, promissary
notes, letier of credit, or on deposit of itk deeds, goods, bills of ssle, stock and shares.

To camry on business as merchants, manufaciurers, importers, exporters, buyers, and
sellers of and dealers in merchandise of all descriplion, including metals, machinery plant,
tools and metal goods generally, cemeant, cotlon, wool, worsted, sifk, flax, hemp, jule, sisal,
balata, fibrous materiai, mubber sponges, cloth, clothes, leather and leather goods,
furnifurs, electrical gaods, Mary, jewsllery, gold, silver, precious stanes and games, sking,
for corn, hay, straw, hops, liguors, foods, provisions, wood and timber, coal, coke, fuel
oits, househald goods and fitlings, waste goods and offal, and generally any aricles or
goods of any kinds, whether manufactured or not,

To camy on the business of guest house, hotel, motels and operate duty free shops, lodge,
restauranis, bar, canteen, to be importers of spirits, beer, wine, soft drinks, act as general traders,
importers and axporters, tradens in the wholesale and retail business of goods and merchandise of
any descriptian, size and magnitude, general agents for local and overseas principals estabish
trading outiets for all types of locai and imported goods, engaged in the export of all types of
merchandise and to generally camy out retail and wholesale business general traders and fo be
trading agents.

To camy on the business as general memhants, operate bowliques, general siore keepars
universal providers, imporiers, exporters, wholesale andfor refzil fraders of or ofhersise, o
establish supemmarkets, grocenes, duly free shop's mefreshments houses stocked with both
imported and locally manufaclured goods, texilles, piece goods imitation jewelery, hosieny.
sundries, shoes, handbags, household requirements generally in all manufactured goods of all
type, to acquire, establish, camy on tha business as manufacturars, dealers and workers in ready
made garmenls and knitwear's of all description for commercial and home use,
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To canry on the business as traders, suppliers, general merchants, siockists, wholesalers, retailers
and dealers in all types of foodstuts, cooking oils, cosmetics, agncuftural machinery, implements,
equipment, spare parls, tyres, tubes, tools and accessories for all types of automative, molor
vehicles, and all kinds of industiad projects machewry and equipment, building malersls,
hardware, timber, electrical goods, fishing gears, groceres, computers, office equipments, oils,
painls, spirils sheats, hinges, screws, iron mongery, textiles piece goods, afl types of leather
goods, shoes, bags and other similsr goods.

To engage and or camy on the business of gereral civil works, engineering, read consinuctions,
builings, renovations, office parifioners, decorafories, maintainers of dilapédated buildings,
plumbing, furmiture manufactures, supplers and exporters, residential and office fumashers and
general to be designers and fabeicators of all kinds of gadgets whatsoever, fo be bimber
processors, 5aw millers and suppliers of alf kinds of dimber, 1o be hardware and bullding materials
supphsrs, manufaciures of electrcal equipmeants and suppliers of sama.

To camy on the business of importers, exporers, buying selling, dealers in hardware, building
matenials, sanitany-ware, wall papers, roofing tiles, fiooring lies, supplying industial equipmentd's
agriculiural implements and equipment's spares of every descriplion, plumbers, decorators, steel
fabrication, maching shop, nickel plating. electrc plating, making steel windows, doars, frames and
roof resses.

To camy on the business of spap manufacturers, to buy, sell, manufacture, refine, prepare, and
ded in all kinds of detergents and ingredients, to carmy on business as manufacturers of candles
and periumss, collectors of flowers and perfume producing vegetatian.

To enter into any arangement with any Government  or autharities, supreme, municipal, local, or
otherwise, and to obtain from &ny such govemment or aulhorty all rights, concessions and
privileges that may seem conducive fo the objects of the Company or any of them.

To receive money or deposit and bomow or take loans or overdraft or raise or secure the payment
of money in such manner as directors may think for bettsr performance of the company. To
appropriate any part or parts of the peepery of the company for the purpose of and to build or lat
shops, offices and other places of business and to use or lease any part of the propedy of fhe
caompany not required for the purposes aforesaid for any purpose for which i maybe comveniendly
used or st

To undertake, investmenis in spons relzed acivities, 1o run shops, stores and b sell sporls and
foothall goods and equipments, o sall all types of goods In wholesale and retall for industrial, office
and domestic use.

To cary on the business of Architectural work and technical drawings on building and contractors,
masonry and general construction contractors and whare nacessary i give congulation on the
Same,

To provide consultancy on estate plans, architeciure, construction, soil festing, strectural designs
and engineering, construction labor managemant.

To establish workshops for training of heavy duly construction equipment handling and safety
measures, high of construction equipment, construction [abor and gensral advisory services.

To provide or procure the provision by others of every and any sendce need want of requirement of
any business nature required by any parsons, firm or company in conneclion with any business
camed on by tham.
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To improve, manage, devalop, turn fo account, grant rights or privileges m respect of or otherwise
deal with any of the property, nghls and pradieges of the Lompany

To subsesibe for, purpose or otherwise acquire and hold shares, stocks debentures and other
securities of any other company and o invest and deal with the manies of the Company in any
Manner

To vast any movable of immoveble progerty, night, prvilege or intelest acquired by or belonging to
the Company in any person of company on behall of or for the benefit of the ofher Company
licanses (o Use the dame outight or on any terms whech may, in the opinion of the Diractors, o the
interes] of the Lompany.

Ta zell of dispose the undartaking of the Company o any part thereaf for such consideration as the
Company may think fit, and in paricular for shares, debentures, of securifies, of any other
Company licenses to use the dame oulight or on any terms which may, in the opinicn of the
Dirsciors, to the interest of the Company.

And 1t is hereby declarsd that-

The word "company” In this clause, except where used i reference 10 this Company, shall be
decmad to include any parinership or other body of persons, whethes corporate or ncorporate,
and whether domiciled in the United Republic of Tanzania or elsewhere.

The object specified in each of the paragraphs of the paragraph of this clause shall be regarded
as independent objects, and accardingly shall in no way be fimited or restricted {except whers
ctherwise expressed in such paragraphs) by reference 1o or inference from the terms of any
sthar paragraph of the name of the Company but may be carred out in as full and ample &
mannar and construed in as wide & sense as if each of the said paragraph define the objects af
the separate and distinet compound

That the meaning of any general word or words in any paragraph of this clause shall nat be
restricted by being construed ejusdem generis with any paricular word or words in the same

paragraph.
The Liahifty of the Members is Limite,

The capital of the Company & Shillings 10,000,0000= dnided into 1,000 shares of Shillings
10,000/ each. The Company shall have powers to increase i capital and to divide the shares in
s capital for the fme being into sevaral classes of stock or shares and 1o atiach theretd
resnectively such preferential, defered or special fights, prvileges, or conditons as may be
datermined by or In accordance with the Articles of Azsociation ol the Company.
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We, the seversl persons whosa names and sddresses are subscribad, ane desimys of being
formed info a company, in pursuance of this Memorandurn of Association, and we respectvely
agree ko take the number of shares in the capital of the Company set opposile our respective

MAmes.
Mames, Addresses, and Description of Number of shares Signature
Subscribers. taken by each
Suhscriber
LEONARD IGAGA MAHENDA 70 il L
Box 55 34 “?H i

[ad &= Serbnna,

IBME JOSEPH MAHENDA

£tnd 6§58 20 f‘"f

MAHENDA STEPHEN MAHENDA 10 >
Keve ES3T BT e
DAR-ES « LT o
¢ .
Dited &t Eﬁ' L0l BT gma TIN LAY 0

Witness 1o the above sgnaturss
Mame

Signature

Fostat Address

Dualification
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THE COMPANIES ACT, NO.12 OF 2002

Cuck
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o

COMPANY LIMITED BY SHARES
oy ARTICLES OF ASSOCIATION
oF !:

QUWIHAYA GENERAL ENTERPRISES COMPANY LIMITED

FRELIMINARY
Inferpretation

In these Regulations -

"the Al means the Companias Act”

the articles” means the. aricks of the company

*Clzar days™ o relation to the period of a nolice means that perind excluding the day when the notice
i given ar on which it is 1o take effect.

“the koéder”  relalion by shares means (e member whose name is entered in the register of members
as the halder of the shares”

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

*secretary’  means the maans the secratary of the company of any person appointed to perfarm the
didies of the secretary of the company.

Expressions referred 1o wiiling shall, unless the conlrary intention appears, be constresd as including
references 1o printing, Mhosraphy, photography, and ather mades of repeesenting or reprodusing wonds
in 3 visible fom.

Linkess the contexl otherwiss requites, words of expressions contained in these Regulations shall bear
the same meaning as in the Act or any statutory modification thereof in force at the date at which these
Reguiations become binding on the company.

Tabiz A of the Companies Act shall apply accordingly save where it is otherwise provided in these
Articles of Association

SHARE CAPITAL AND VARIATION OF RIGHTS
Subject 1o the provisions of the Act, and without prejudice to any nghts aftaché to any exisling shares,
any share may be issued with such Aghts or restictiions, whether in regard to dividend, vofing, rsium of
capital or otherwise as e company may by ordinary resolution determine.

3. Subject to the provisions of section 61 of the Act, any shares may, with the sancticn of an ordinary

resolufion, be issued on the terms that they ane, or at the option of the company are liable, 1o be
radeemed on such terms and in such manner as the company  before the issue of the shares may by
special reschfion detemming.
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i at any time the share capilal is divided into diffierent classes of shares, the rights atiached to any
class {unless otherwise provided by the terms of ssue of the shares of that class) may, whether or
rel the company i being wound up, be varied with the consent in writing of the holders of three-
fourthe of the issued shares of that class, or with the sanction of a spedial resolufion passad at a
separate general meeting of the holders of the shares of the class. Te every such separate general
megling the provisions of these Regulstions relating to general meefings shall apply, but so that the
necessary guorum shall be fwo persons al least holding or representing by proxy one-thisd of the
izsusd shares of the class and that any holder of shares of the class present in PETSON OF Proxy may
demand & poll

The rights confemed wpon the holders of the shares of any class shall pol, unless otherwise epressly
provided by the terms of issue of the shares of that class, be deemed to be varied b the creation or
tesie of further shares ranking par passy herewith,

The company may sxercise the powers of paying commissions conferred by section 56 of the Act
Subjacts to the provisions of the Act, such commission may be satisfied by the payment of cash or the
allotment o fully or parily paid shares or partly in one way and partly in the other.

Except as required by law, no person shall be recognized by the company as holding any share upan
ary frust, and the company shall not be bound by or be compelled in any way to recognize (sven
when having natice thereof) any equitable, contingent, future ar partial interest in share or any
interest in any fractional part of a share or [except a5 otherwise pravided by the articles e by L)
any ciher nghts or interests i respect of any share except an absolute right to the entirsty thereof in
the registared holder.

SHARE CERTIFICAT

Every member, upon becoming the hoider of any shanes, shall be entiled withaul payment o
receive within two months after allstment or lodgreents of transter {or within such olher period as the
condifions of issue shall provide) one cerificate for all the shares of each class held by hirn( and,
upen transterming a part of his holding of shares of any class, to a cedificate for the balance of such
holding} or several ceriificates after the first such reasonable sum as the directors may determine.
Every certificats shall be sealed with the seal which i# relates and the amount or respective ameounts
paid therson. In respect of a moee than one cerlificate, and dalivery of a certificate for a share to one
joint holder shall be sufficient defivery o all joint holders.

it a share certificate is defaced, wom out, lost or destroyed, it may be renswed on such temms (if

anylas to evidence and indamnity and payment of expenses reasonably incumed by the: company
in investigating evidence a5 the direciors may determine but otherwise free of charge, and (in the
case of defacemeant or wearing out) on dalivary up of the old ceriificats.

LIEN

The company shall have a first and paramaount lien on every shase (ot being 2 fully paid shase)
for all moneys {whether presently payable or net) called or payable ata fised time in respect othat
snare; Dut the directors may af any Hime declare any share 1o be whally or in part exermpt from the
provisions of this regulation. Tha company’s Ben, if any on a share extend to any amounts payable
in raspact of i,

The company may sell, in such manner as the directors determine any shares on which the
company  has a lien if & sum in respect of which the lien exists is presently payable and is not
paid within fourleen clear days after a nolice in weiting has been given to the holder of the share, or
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the person entitied thereio by reason of the death or bankruptcy ¢f the holder, demanding
paymant and stating that if the notice is not complied with the shares may be sold.

To grve effect fo any such zale the directors may suthonize some person ko transfer the shares sold
to, of in accardances with the directions of, the purchaser thereof. The purchaser shall be
registerad as the holder of the shares comprised i any such transfar, and he shall not be bound to
se¢ o the  application of the parchase monay, nor shall bes title to the  shares ba affected by any
imequiarity o invalidity in the proceedings in elerence o the sale.

The et procesds of the sale shall be received by the company and applied in payment of such
part of the amount in respect of which the lien exists as is presently payable, and the residus, if
any, shall {upon sumender to the company for cancellation of the centificate for the shares sold
and subject to 2 like ben for sums nat presently payable as existed upon the shases bafore the
sa'e] be paid 1o the  parson enlitled 1o the shares, al the date of the sale,

CALLS ON SHARES

Subject to the terms of allotment, the directors may makes calls upon the members i respect of
any moneys unpaid on their shares Swhether in respect of nominal valus or premium} and not by
the conditons of allofment thereof made payable aft fized imes, provided that no call shall excead
one-fourth of the nomins! value of the share or be c2f, and each member shall {subject ko receiving
at least fourteen clear days nofics the specifying when and where payment is to be made) pay to
the: company as required by the notice the amount called on his shares. A call may be required fo
be paid by instafkments. A call may, before receipt by the company of any sum due there under, be
revoked in whole or part and payment of 3 call may be postponed in whoks or part. A person upon
whom a call is made shall remain liable for calls made upan him notwithstanding the subsequent
iransfer of the shares  in respect of which the call was made.

& call =hall be deemed to have been made gt the tme when the resolution of the directors
awthorizing fhe call was passed.

Thi jainl holders of a share shall be jointiy and severally liable to pay all calls in respect thereof,

If & call remaing unpaid after it has become due and payable, the person from whom the sum s
dua shall pay interest on the amount unpaid from the day [t became due and payable to tha time of
actual payment at the rate Fxed by the term of aliotment of e share or, if no rale is fixed, at a rate
not exceed five percant par annum as the directors may determing, but the directors may waive
paymeni of such  interest whally or in parl

Anamount payable in respect of 2 share on sliotment or at any fixed date, whether in respect
of nominal vabse or pramdum or a2 an instaliment of a call, shall be  deemed to be call, and Hit is
rot paid the provisions of the aricles shall apply as # that amount had become due and payabbs
by virtue of a call,

Subiect to the tems of allotmant, the directors may, on the [ssue of shares, differenfiate between
the holders as to the amount of calls to be paid and the imes of payment

The directars may, if they think §it, recsive from any membar willing to advance the same, all or any
part of the moneys un-called and wnpald upon any shares held by him, and epon all or any the
moneys so advanced may {undil the same would, but for such advance become (payable) pay
interest at such rate not exceeding (uniess the company in general meeting shall otherwise direct)
six par cent per annum, as may be agreaed upon betwsen the directors and the members paying
such sum in advance.
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TRANSFER OF SHARES

The Ingtrurnent of transfer of any share shall be in @y usual form or any other form which the
directors may approve and shall be executed by or on behall of the transferor and, unless the
shara is fully paid wp, by or on behalf of the ranstoroe, and the transferor shall be deemad 1o
remain & holder of the share undil the name of the transferee is entersd i the register of members
in respect thereof.

The company is & prvale company 2nd accondingiy:-
(@) the right to fransfier sharas is restricted in manner hereinafer prescribed,
{b] the number of members of the company is limited to fily as futher provided forin the Act;

(c) any invitation to the public to subscribe for any shares or debantura of the public is
prohibited;

{d} the company shall not have power 1o issue share warrants 1o bearer.

The directors may, in their absolute discrefion and withowt assizning any regsen therefore, decling
lo register any transter of any shara, whether or not it & a fully paid share,

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 s=nd o the transferes notice of the refusat,

The rogistration of transfers of shares or any transfers of any class of shares may be suspended at
such times and of such periods (nof exceeding thitty days in any year) as the direciors may
determine,

ho fee shall be charged for the registrafion of any nstrument of transfer or other document relating
to or affeciing file fo any shase.

TRANSMISSION OF SHARES

In case of the death of a member, the sundvor of sunivors where the deceased was a joint holder,
and the persona representatives of the deceased where he was a sale holder or the anly survivar
of joint holders, shall be the only parsons recegnized by the company as having any fiie fo his
Interast in the shares; but nothing herein contained shall release the estate of a deceased member
from any fability in respect of any share which had been joinlly held by him,

A person becoming entitled 1o a share in consequence of the death or bankruplcy of @ member
miay, upon such evidence being produced as may properfy be reguired by the dirsctors and subject
as herginafier provided, either elsct by nofice to the company 1o be registerad as holder of the
share, or elect to have some person nominated by him  registered as the transferaa in which
case he shall execule the appropriate instrument of transfer. All the arlicles relaling 1o the right to
transfer of shases shall apply fo any such nofice or transhes a5 if I were 2n instrument of transfer
execuled by the member and the death or bankrupley of the member had not occurmed.

A person becoming entitfed o a share by reason of the death or bankruptcy of the holder shall
have the rights to which he would be entitisd if he were the registered holder of the sham, excent
that he shall not, before being registersd as the holder of the share, be enfitled in respect of it to
exercse any rght conferred by membership in relafion to mestings of the company.

9
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If a call remaing unpaid after it has become due and payable, he directors may give to the persan

froim whom & is due not less than fourteen clear days’ natice requinng payment of the smoumnt
unpaid, togather with any interest which may have accrued, The notice shall name the place
whare payment is fo be made and shall state that # the notice i inla complied with, the shares in
respect of which the call  was made will Be liable o be forfeiiad,

If the nofice is not complied with, any share in respect of which it was given may, before the
payment required by the notice has baen made, be e by & resolution of the directors to that
effect and the forfeiture shafl include all dividends ar ather maneys payable in respect of the
Torfeited shares and not paid before the forfetture

Subject to the provisions of this Act, a foreited share may be sold, re-alotted or otherwise
disposed of on such terms and in such manner as the dimcines determine  sithor o the persan
who was before the forfeitune the holder or to any ofher persan, and at any time befare 2 sale, re-
shotment or other disposition the forfeiture may be cancelled on such terms a3 the directors think
fit. Where for the purposes of its disposal a forfefted share is to be transfered to any person, (he
directars may authorize some persan to exeeute an instrument of transfier of the share in question,

A person any of whose shares have been forfeiied shall cease to be 2 member in respect of the
torfeited shares and shall surrender to the company of cancallstion the cerlificate for the shares

forfedad, but shafl remain liable to the company for ail moneys which, al the date of farfeitere,
were payable by him to the company in respect of the shares, but his liabiity shaf cease if and
wher the company shall have receive payment wholly or in part or enforce payment without any

alfowance for the value of the shares atthe fime of forfaiture of for any consideration received on
their disposal.

A statutory declaration by a director or the secretary that a share have been forfeited on & date
staled in the declaration shall be conclusive evidence of the facts stated therein =3 fhe exacufion
of an instrument of transfer if necessary) constitute 2 good tithe ko the share, and the person to
whom the share is disposad of shall not be bound to 582 1o the application of the consideration, if
any, nov shall his tide 1o the share be affected by any imequiarity or imvalidity of the procesdings
m reference lo the forfeiture or disposal of the share.

ALTERATION OF CAPITAL

The company may by ondinary resolution:-

{a] increase its shara capital by new shares of such amaunt, s the ressiution preseribes:;

(b) consolidate and divide all or any of Its share capital into shares of larger amount than ils
existing shares’

{c} subject i the provisions of saction 65 (1){d) of the Act, sub-divide its existing shares, or any
of them, into shares of smallar ameunt than is fioed by the memorandum of association;

(d) cancel shares which | 2t the dare of the passing of the resclution, have info been taken or
adreed ta be taken by any person and diménish the amount of it share capital by the amount
of the shanes so cancelled,

Whather as result of a consoidation of shares any members would become enditled for fractions of
a8 share, the directors may, on behalf of those members, sell the shares representing the fractions
lor he best price reasonably obtainable fo any person (including subject to the provisions of this
Act, the company) and distribute the net proceads of sals in due proportion among tese members,
and the directors may authorize soma persan fo execate an instrument of ranster of the shares
to or in accordance with the directions of the purchaser. The transterse shall not be bound o see
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to the application of the puwrchase meswy nor shall his lifle to the share be abfectsd by any
imegulanty in or invalidity of fe procesdings in reference o the salke.
Subject 1o the provisions of the Acl, the company may by special resolution reduce s share
Capital, any capital redemption reserve fund or any share premium aceount in any way,

The company shall in each year hold 3 general meeling a3 its annual general meefing in addition
1o any other meetings in that year, and shall specify the meeting as such in the nofices calling it;
and not more than fifteen months shall efapse between the date of eae annusl genaral mesting of
the company and thal of the next.

Al general meatings other than annusl ganaral meclings shall be called extra ordinary general
maatings.

The Directors may, whenever they think #, call an exlrzordinary gereral meeting, and
edraomdinary general meetings shall also be convensd by such requistionists, as provided by
secticn 134 of the Act. i at any me there are not within the Temitory sufficlent directors to call the
meeting, any director or any two members of the company may ¢zll the meating m the same
manner & nearly as possible as thal in which meetings may be convenad by the directars,

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days notice in writing, The nofice shali
specily the lime and place of the meefing and the general nature of the business and. In the case
of an annual general meeting, shall specify the meeting as such:

Provided that a meeting of the company may be called by shorter notice ifit is so agresd -

i the case of an anmual general mesting, by all the members antitied to attend and vele thereat;
and

in the case of an other meeting by & majority In number of the members having a right to atterd

and vote at the mesting, being 2 majority togather holding not less than 95 per cent in nomingl
value of the shares giving that right.

Subjecd tot the provisions of the arlicles and to any restricBions impased on any shares, the nofice
shall be given to 2l the members, to all persons entitied to a share in consequence of the death or
bankruptcy of @ member and to the directors and audiors, The aceidental omissions o give nofice
of a meeling to, or the non-receipt of notice of a meeting by, any person enlifled 1o receive notice
shall not invabidate the proceedings at the meeling.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted 2! an exira ordinary general meeting, and
alzo all that is fransactad at an annual general mesting, with the exception of declaring a dividend,
the considerstion of the accounts, and the reports of the directors and audiors, the election of
directors in the piace of those retiring and the appointment of, and tha fixing of the remuneration of,
the auditors.

Mo business shall be transacted at any general meeting unlkess a quonem of members in present at
the time when the proceeds to business: two persons entilled 1o vote on the business to be
transscied, each being a member or a proxy for @ member or a duly authodzed representsd of a
corporatian, shall be quonsm.
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IF withis behalf an hour from the time appoirted for the meeting 2 quornsm is not present, ar if
during the course of a mesting a quorum ceases i he present, the meeling shall stand adjoumed
0 the same day in the next week, at the same ime and place or 1o such other day such cther fime
and place == the directors may defermine.

The chairman, if any, of the board of directors or in his ebserice some other director nominated
by the direclors shadl preside as chaimman of the genafal meefing, but if neither the chaiman nor
such other direstor (if any) be presend within fftaen mindtes afier the fime appainted for the
taolding of the meeting and willing to act, the directors present shafl slect one of their number to be

chairman of the meeting and, if them is only ome director present and willing to all, he shall be
chairmnan,

If any mestng na divecior is willing toact 25 chaiman or i no director e presant within fifteen
minutes aftar the ima appaintad for hialding the meefing, the members presan] shall choose znd
wiking %o act, he shall be chairmnan.

A direclors shall, notwitfstanding that he is not 2 member, be entithed to attend and spaak at a
general meeting and at any  separate mesting of the holders of any elass of shares in the
company,

The chairman may, with the consent of any meeting af which a quarum s present and shall if sa
directed by the mesting), adjourn the meeting from Gima %o time and from place o place, but no
business shall be transacted at any adjoumed meeting other than the business  which kgt
properly have Been transacted at the meeting had the adjoumment not taken place. When a
mealing is adjourned mesting.

Al any general meeting a resolulion put 0 the vote of the meefing shall be decided on a show of
hands unless a poll is (before or on the declaration of the result of the show of hands unless a
pall is (before or on the declaration of the result of the show of hands) demanded:

(8} by the chaimman ar,
(b) by at least two members having the right to vote at the meefing; or

{c) by a member or members holding shares conferming a right ta vote at the mesting
being shares on which an aggregate sum has been paid up equal fo nat lese than once-
tenth of the tofal sum paid up on &l the shares conferming that right;

{d} by @ member or members holding shares conferring a right to vate at fhe meeting being shares
on which an aggregate sum has been paid up equal to nat less than one-tenth of the fotal sum
paid up on &l the shares confierring that right; and a demand by a person a8 proxy for a
membar shall be the same as a demand by the member

Unlzs a poll be so demanded, a declaration by the chaiman that a resolufion has on 3 shaw ol
hands been carred o camied or cammied wanimously, or by a parfiewlar majority, or lost, or not
tarmied by a particular majority and &n entry to that effect in the minutes of he meeting shall be

evidence of that fact,

The: demand for a poll may, before the poll is taken, be withdrawn,
Except as provided in arficle 54, if 2 pol is duly demanded it shall be taken in such manner as tha

chairman directs, and the result of the poll shall be deemed to be the resolution of the maeting at
which the poll was demandad,
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Inthe case of an equality of votes, whether on a show of hands oron a pall the chairman of the
mesling shall be entitled 1o a casting vate in addition to any other vole he may have.

A poll demanded on the eleclion of a chaiman or on a queston of adioumment shall be taken
immediately. A poll demandad on any other question shall be tsken sithes immediataly or at such
fime not being more than thity days after the poll s demanded as the chalman of the meeting
directs, and any business ofher than that upon which a poll has been demanded may be
praceeded with pending he taking of the pall.

A resalution in writing executed by oron behalf of each member whe would have been enfifled 1o
vole upon it if & had been proposed at a genarsl meeting duly convened and held, and may
consist of several instruments in the like form  each executed by or on behall of one or more
mémbers,

VOTES OF MEMBERS

Subject 1o any rights or restriciions attached 1o any shane or class or classes of shares, on a show
of hands every member {being an individual) resent in person or {being & comporation) present by
a duly authorised representative, not being himsalf a member entitlad fo wote, and on a poll every
mamber shall have one vote for each share of which he is the holder,

In the case of joint holders the vote of the senicr who fenders a vale, whether in person or by
proxy, shall ba accepted to the exclusion for the votes of the other joint holders; and for this
purpese senicrty chall be determine by the erder in which the names stand in the register of
membes,

A member in respect of whose estate a manager has been appointed under section 26 of the
Mental Diseases Ondinance, may vote, whether on a show of hands or non 3 pall, by his manager,
and any such manager may, on a pol, vote by proxy.

o member shall be enfitied to vote 2t a general meeting o 21 a separate masting of the holdars
of any class of shares in the company urless all calls or ather sums presently payable by him in
respact of sharesinthe company have been paid,

No cbjecticn shall be raised to the qualification of any voter except at the mesting or adjourmed
meeting at which the vole disallowed at such mesting shall be valid for all purposes. Any objection
made in due lime shafl be refermed fo the chaiman of the mesting, whoze decsion shall be final
and conciusive.

Foll votes may be given either parsonally or by proxy. A member may appoint more than one
proxy attend on the same occasion.

The instrument appointing proxy shall be in witing executed by ar on behalf of the apeoinior or
of his attemey duly autherized in writing, or, if the appointar is a corporstion, either undsr the hand
of an officer or attomey duly authorized. A proxy need not be a member of the cooperabon, either
under seal, or under the hand of an ofiicer or attomey duly authorized, A proxy need not be g
member of the company.

The Instrument appointing a proxy and any autharity under which it i executed 2 copy of that
authority certified motanally or in such other manner as approved by the  directors shall be
deposited at the registered office of the company or at such other place within the Tanzania as is
specified for that purpose in the natice convening the meeting, not less than 48 hours befose the
time for holding the mesting or adjoumed meefing at which the person named in the instrumant
proposes to vots, or, in the case of a poll, not less than 24 hours before the fime appoined for the
taking of the poll, and in dafault the instrument of praxy shall not be treated = valid.
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An mstrument  appaointing a proxy shall be in the following form or @ form as near ety as
circumstances admit:

"AWIHAYA GENERAL ENTERPRISES COMPANY LIMITED

Ty TR S L ] ! e LI g
Memberimembers of the ahove named company, hereby appoint....................
............... Ofcmvrsren o SIGNIT, ivcvscemsai i O o
As mylour proxy 1o vote for medis on mylour behalf at the {annual or extracrdinary, s the case
may ba) oeneral meating of the campany to be held e the. . ..oiineessin day of
R B e - 8nd at any adjouwrnment thenood
Signad this........o.ooee . N [ B N i S 7 A RORNTE

Whera il is desired 1o afford members an apporunity of voting for or against & resolution the

instrument  appointing a praxy shall 5 be in the fofewing form or a from as near thereto g
circemstance admit

“GWIHAYA GENERAL ENTERPRISES COMPANY LIMITED.

Ly B e belngis.d a
Memberimembers of the above named company, hereby appoid.....................
srensmsssssyrmmernOF s O TR N, e as

myfaur proxy io wote for melus on migfaur behall at the {annual or exracedinary, as the case may
2] general meeting of the company tobe heldonthe, . - [ ,

and &t any adjoummant thereof.

This form is to be used in favour of / agamst resoldions (17213 etz) Unless other wise mnstructed,
e peooy will vote as he fhinks fit or abstain from viding.

The Instrement appoinfing a proxy shall be deemed to confer autherty to demand or jain In
demanding & paoll,

A wot given in accordance with the temms of an inslrument of proxy, or poll demanded by proxy,
or by the duly authorized represertative” of 3 corparation shall be valid netwithstanding the
previous determination was received by the company at its registered office (or at such olher
place at which the instrument or proxy was duly deposited) before the commencement of the
meeting or adjoumed mesting at which the proy IS used,

CORPORATIONS ACTING BY REPRESENTATIVE AT MEETINGS

Any corporation which is & member of the compary may by resofution of its dirsctors ar othar
gaverning body authonze such person as it thinks fit to act as e representative at any mesting of
the company or of any class of members of the company, and the person 50 authonzed shall ke
edilitied |0 exercise the same power on behalf of the corporabon which he represents as the
comporation could exercise if were an individual membar of the COMmpany.

DIRECTORS

The number of the directors and the names of the first direclors shall be determinad in writing by
the subscribers of the memorandum  of association or a majority of them and unti such
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determination the signatories o the Memorandum of Association shall be the first directors. Unless

olherwise determined by ardinary resolufion, the number of directors shall not be subject to any
maximum but shall be not less than twa.

The sharehalding qualification for directors may be fxad by the company in general mesting, and
unlzss and unil so fixed no qualification shal be regquired.

POWERS AND DUTIES OF DIRECTORS

Subject tothe provisions of the Act, the memerandum and the aricles and 1o any dwections given
by special resolution, the business of the company shall be managed by the directors, wha may
exarcse all the powers of the company. No alteration of the  memorandum ar arficles and nd such
directions shall invalidate any price act of the directors which would othenwize have bean valid,
The powers given this atticle shall not be limited by any special power given o the dirsctars by the
dirzctors by the arficles and a meeting of directors at which 2 gquorum i present may exercise all
powers exsrcisabla by the director,

The directors may by power of attomey appoint any person 4 be the atlomey or agent of the
company for such purposes and on such condiions 25 they determing, including authority for the
attomey or agant ko delegate 2l or any of his fovirs,

The directors may exercise all the powers of the company to bormow mongy, and [0 morgage of

charge its undertaking, propery and uncalled capial, or any part thereof, and io issue
debentures, debenture stock, and other securities whether outright or as security for any debi,
liabiliey or cbligation of the company or of any third party.

- The company may exercise the powers conferred upon the compeny by sections 124 & 127 of
the Art with regard to the keeping of 3 branch register, and the directars may (subject to the
provisions of those sections} make and vary such reguiations as they may think fit respecing the
keeping of any such register.

DIRECTOR'S APPOINTMENTS AND INTERESTS

The directors may appoint one or more of thair number to the office of managing direcior of o any
oiher executive office under the company and may enter into an agreement or arrangement with
sty director for his employment by the company or for the provision by him of any senice oelside
the scope of the ordinary duties of a director, Any appointment of a director 1o an execuliva shall
terminate if he ceases to be a director, but without prefudice to any claim to damages for
breach of the contract of senice belwaen e director and the compary. A managing director and
a director holding any other executive office shall nat be subject fo refirement by rotation.

A director whe is in any way, whelher directly or indirectly, interested in @ contract ar proposed
cantract with the company shall declare the nature of his Interest 2t a mesating of the directors fin
accordance with section 203 of the Act.

Subject fo the provisions for the Act, and provided that he has disclosed fo the directors the
riatie and exient of any material interest of his, 2 director notwithstanding his office-

(8] may be a party to, or otherwise interested in, any transacion or arrangament with the
company or in which the company is otherwise interested,

{b} may be a direclor or other office of, or employed by, or a party to any transaction ar
armangement with, or ctherwise inferested In 2y body corporate promated b the Gompany
of in which the company may be nferested:
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(c} shall not, by reason of Kis office, be accountable fo the company for any barefit which he
derives from any such office or employment remunaration or other banefits received By him
8s & director or office of, or fom his interest in, such ather company uniess the company
otferwese directs.

Provided that nothing herein contained shall authorize & director his frm to act as audite 1o the
company.

For the purposes of arficles 76 and ¥7-

(e} ageneral nabice given to the directors that a director is to be regarded as having an interest of
the nature and extend specified in the nofice in any transaction or amangement in which a
specified person or class of persons is inderested shall be deemed 1o be a disclosurs that the
director has interest in such IransacBon of the natwre and extend specified; and

(b} an interest of which a director has no knowledge and of which it is reasonable to expect him to
have knowledge shall nol be treated as an interest of his,

All cheques, promissary notes, drafts, bills of exchange and other neqofiable Instruments, and 28
receipts for maneys paid o the compeny, shall be signed, drawn, aceepled, endorsed, or edheryise
executad in such manner as the director shall from time to time by resalution determine.

MINUTES
The directors shad cause minides fo be made in books kept for the pUpasE-

(&) of all appointments of officers made by the directors;

(b} of the names of the directors present at each meeting of the dircctors and of any
committse of the direclors;

ic) of all resolutions and proceedings at all meetings of the company, of the holders of any
elass of shares in the company, and of the directors, and of committees of direciors.

REMUNERATION AND EXPENSES, GRATUITIES AND PENSIONS

The remuneration of the direciors shall be determéned by ordinary resohution of the company and,
unbess the resolution ctherwise provides such remuneration shall be deemed to acerus from day 1o
day. The directors may also be paid all traveling, hotel and other expenses proparly incumed by
them in aftending and returning from meetings of the directors or any commities of the directors
or any committee of the directors or general meetings or separate meetings of the holders of any
class of shares or of debentures of the company or otherwise in connection with the business of
the company.

The directors on behalf of the company may pay a gratuity or pension or aliowance on refirement
to any dirsctor who had held any other salaries office or place of peofit with the company of 1o 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 allowancs,

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office direstor shall be vacated if the director
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(a) ceases to be a director by virtve of any provision of ke Act ar he becomes prohibitad by law from
being a director, or

(b} becomes bankrupt or makes any ETANgomEnA
{c] becomes of unsound mind: or
(d) resigne his office by h nofice in wriing o the campany; or

{e} shall for more than six consecutive months have been absent wilthout permigsion of the directors

irom mestngs of the directors held during that period and the directors resolve that his office be
vataied.

APPOINTMENT AND RETIREMENT OF DIRECTORS

B0, The company may by ondinary rosslulion appoint person wha is willing o act to be a director
ither to fill 2 vacancy or o be an additional dirctor.

a7 The directars may agpoint & persan who is willing o &ct fo be a director, either to filfa VECENCY
oras an additional director, provided that the tofal number of directors does ned exceed the
number fixed by or in accordance with these aricles. A director so appointed shaff hold office anly
unfil the next following annual general megting, and shall them be eligible for re-election,

EB, The company may by ordinary resolution, of which special nobice has been given in accordance
with section 144 of the act, remove any director befone the expiration of his period of offics
notwithstanding anything in these arficles or in any agreement befwesn fhe company and the
director. Such removal shall Be without preiudice to any claim the direclor may have for damages
for breach of any service contract with the company.

% The company may by ordinary resolufion appoint ariother person in plate of 3 direcior removed
from cffice under the immediately preceding reguistion, and witho prajudice to the powers of the
directors under article 85 the company may by ordinary resolufion appaint any person to be a

direator either to il a vacancy or as an additional direcior

EEDINGS OF DIRECTORS

20, Sutged o the provisions of the articles, the directors may regulate their meetings as they think fit
Queslions arising at a meeting shall be decided by a majerity of voles. |n case of an equality of
voles, the chaimnan shall have a second or casting vote. A director may, and the secretary at the
request of a director shall, cal a meeting of the direclors, It shall not be necessary o give nolice
of a meeting directors to any director whe is absent from the Tanzanka

9. The quorum necessary for the transaction of the business of the dirsctors my be fixed by the
directors, and unless =o fived shall be two.

92 The continuing directors may act notwithstanding ary vacancy in their number, but, if their number
i reduced below the number fixed as the necessary quorum, fhe cantinuing directors or director
may act anly for the purpose of filing vacancies or of calling a gerersl meeting.

X The direciors may appoint ane of thelr number to be the chaiman of the board of direclors and

deierming the peried of which he & to hold office. Unless he i unwilling to do some the director so
appointed shall preside at every meating of directars as which he is prasant.
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gut if no such chaimman is appointed, or if he is urwilling to preside, or  at any meefing the
chairman is not present within five minues after the time appoinied for holding the same, directons
present may chodse one of their nurnber to be chairman of the maating

The direclors may delegate any of their powers to any committse consisting of one or more
directors; any committes so formed shall in the exercise of the powers so detegated confom to any
requistions that may be imposed on it by the direclors, Subiecl to any such reguiafiong, the
proceedings of a committee with two or more members shall be governed by the arficles requlating
the peaceedings of directors  so far as they are capable of epplying.

Al acts done by @ meeding of the directors or of a committee of directars or by a person acting as
a director shall, natwithstanding that it be afierwards discovered that there was some defect in the
appointment of any such director, or that any of them wese disqualified from holding office, or had
vacated office, or were nol entitied fo vote, be as valid as if every such persan had been diudy
appoirted and was qualified and had continued fo be a director and was entitied to vole

A fesaiution in writing, signed by all the directors entitled to receive notice of a meeting of the
directors, or of 8 committee of directors, shall be as valid and effectisal as if it had been passed at
a meefing or the directors or (35 the case may be) 2 committee of directors duly comvened and
held, and may consist of several documents in the Bke form each signed by'one or more directars.

Save a3 ctherwise provided in the articles, a director shall not vole &t & mesting of directors or of a
commitiee or directors on any resolulion concemeng a matter in canfiicts or may conflict with the
interests of the company, Subject to and In accordance with the provisions of the Act, an inferest of
a8 person wha s connecled with a direcior shall be treated as an interest of the direcsor,

A director shall not be counted in the quorum present &t 8 meeting in relation to a resolution on
which he is not entitied to vode,

The company may by ordinary resclution suspend o relax 1o any extent, either generally or in
respect of any particular matter, any provision of the articles prohibing & director from voting at a
meeting of dirsctors or of a committee of dirsciors,

Where proposafs are under consideration conceming the appointment of two or more direciors I
offices or employment  with the company or any body comporate in which the company i
inteéreshed, the proposals may be divided and consldered in relztion to each director separately and
{provided he &5 not for another reason precluded from veting) each of the direciors concemed shall
be entitled to vote and be counted in the quomm in respect of each resolution except resalution
except than concaming his own appaintment,

If 2 questing arises at a meeting of direclors or of a committes of directors as to the rght of a
direclor io wote, the question may, before the conclusion of the meating, be refemed to the
chairman of the meeting and his ruling in relation to any direclor other than himself shall be finaf

and conclusiva.
SECRETARY

The secretary shall be appointed by the directors for such term, at such remuneration and upen
such conditions as they may think fit; and any secretary so appointed may be remaved by them.

A provision of the Act or these Regulstions requiring or authorizing a thing to dbe done by orfo a
director and the sscretary shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place of, the secretary.

THE SEA
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The seal shall only be used by the authority of the direclors or of a commitiee of the directors
autherzed by the directors. The directors may satisfied by is belng dere by or to fhe same person
acting both as dinecior and &5, or in place of the secredary,

OMIDENDS AND RESERVE

Subject to section 130 of the Act, the company may by ordinary rmschdion declars dividend in
actordance with the respective rights of the members, but na dividend  shall exceed the ameunt
recormmended by the direciors.

Subject 10 the provisions of the Act, the directars may from fime to time pay to the members such
interim dividends as appsar to the directors to be justified by the profits of the company availsble
for distribution,

The directors may, before recommending any dividend, sat aside out of e profits of the company
swch sums as they think proper as a resenve or reserves which shall, at the direction of fhwz
directors, be applicable for any purpose to which tha profits of the company may be propedy
applied, and pending such applcation may, at the like discrefion. either be emplovad in the
business of the company or ba invested in suwch mvesiments (other than shares of the company
a5 the directors may from time to time think fit. The directors may also without placing the same to
the resenve camy forward and any profits which thay may think prudant not & divide.

Except as otherwise provided by the rights attached o shares, all dividends shall ba declared and
paid according o the amounts paid on the shares in respect of which the dividends s paid, AR
dividends shall be apportioned and paid proportionatsly to the amounts paid on the shares during
any parfion or portions of the period i respect of which the dividend i= paid; but if any share i5
issued on terms providing that it shall rank for dividend as from a parficular date, that share =hall
rank for dividend accordingly.

Any general mesting declzring a dividend may, upan the recommendation of the directors, direel
payment o such dividend whally or partly by the distibution of assets and, where any difficult arises
in regard to the distibufion, the direciors may seiile the same, and in particular may issue
fractional cerfificates and fix the value of distribution of any assets and may determine tat cash
payments shall e mada to any members upon the footing of the vahse so fixed in onder to adjest
the nights of members, and may vest any assats in tustees, .

Ay dividend, interest or to other moneys paysbie in cash in respect of shares may be paid by
cheque sent through the post to the registered address of the holders, 1o ha regisiered address of
that ane: of the joint helders who is first named in the register of members or to such person and
w0 such person and to such address as the halder or joint holders may in writing direcl. Every
such cheque or warant shall be made payable to the onder of the person 1o whom it is sent, and
payment of the cheque shall be a good dischargs to the company. Any one of two or mare joint
holders may give effectual receipts for any dividends or ofher moneys payable in respect of the
shares held by them as joint holders.

Mo dividend or other moneys payable in respect of & share shall Bear interest against the company
unless otherwise provided by the rghts attached to the share

112 Any dividend which ahs remained unclaimad for twedve years from the date when i becams dus for

payment shall, if the directors so resolve, be forfaited and cease to remain awing by the company,

12
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ACCOUNTS

112, The directors shall cause proper books of sccount to be kept with respect to:-

(@) all sums of money received and expended by the company and tha mattars in respec of which the
receipt and expendifure takos place:

(b} o sales and purcheses of goods by the company, and

(e} the assets and Babilities of the COMmpany

Proper books shall not be desmed to be keet if there are not kept such books of account as are

necessary to give a true and fair view of the state of the company’s  affairs and o explain its
transactions.

114, The bocks of account shall be kegt & the registered office of the company, of, subject to sectian

131(4) of the Act, at such other place or places as the directors think fit. and shall alays be open
to the inspection of the direciors,

115, No member shall [as such) have any rght of inspecting any accounting records or ather book or
document of the company except &s confermed by statute er authorized by the directors or by
ordinary resclution of the company.

116. The directors shall, in accordance with section 153, 155 and 158 of the Act, cause to be prepared

and to be laid before the company in general mesing such profit and koss accounds balance
shoets, cash fiow statements, group accounts (i eny} and reports as are referred 1o In those
sectinn.

117. In accardance with seclion 163 of the Act, the copy of the company’s annud accornts to be laid
before the company in gencral mesting together with a copy of the directors report and the
auditor's report shall not less than twenty-one days befors the date of the meeling be sent to every
member 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 address the company is ot
aware or to more than one of the joint helders of any shares or debentures.

CAPITALIZATION OF PROFITS

118. The directors may, with Ihe authority of an ardinary resalution of the company;

(a) Resolve to capitalize any part of the amount for the time being standing 1o the credit of any of
the company’s resere accounts or bo the credit of the profit and loss acoount or otherwise
avallable for distribution, and that such sum be capitafized {o the members who would be
been ontitfed to # were distributed by way of dividend and | the same proportions and apply
such sum either in or lowards paying up any amounts for the time being unpaid on any shares

held by such members respectvely or in paying up in full in issued shares or debentures of
the company 1o be alloted and distrbeded.

(b) Make such provision of fractional cerlificates or by payment in cash or otherwice as they think
fit for the case of shares or debentures becoming distributable in fractions, and authodze any
person to enter on behalf of all the members entitied there 1o info an agresment with the
company providing for the allotment to them respectively, cradited as full paid up, of any
shares or debentures to which they are endiied upon such capitalization, and any agreament
made undersuch autharity shall be effective and binding on all such members,

0
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AUDIT
TH8. Auditers shall be appointed and Biir duties regulated in accordance with sectians 170 of the Act.

NOTICE

120, Any nofice to be given to or by any person pursuant 1o he articles shall be: in witlng except that a
notice calling a meeting of directors need nat be in writing. The company may give any aalice to a
mermber wither persanally or by sending it by post in a prepaid anvelop addressed to the mamber
al his registered address, or by leaving it at that address. Whers a notice is sant by post, sensice of
the notice shall be deemad fo be effacted by propery addressing, prepanng, and posting 2 lettar
tontaining the notfice, and to have been affectsd a! the expiration of (seventy-twa) hours afer the
lefter conlaining the same was posted. A member whose registered address is nat within the
Tanzania and who gives 1o the company and address within the Tanzania at which nolices mey
De given him shall be entitled 1o receive any nodice from the company.

121 A natice may be given by the company to the joint holders of a share by giving the nofice 1o the
1aint hofder first named in the register of members in respect of the shars,

122, A nofice may be given oy the company to the persons enfifled 1o  shars in consequence of the
death or bankruptcy of 2 member by sanding or delivering i, in any mannar authorized by the
arlicles, addressed o them by name, or by the sending or defivering it , in any manner sulhorized
by Ihe arfickes, addressed to them bynasne, ar by the tite of representatives of tha deceased, ar
trustee of the Bankrnupt, or By any like description, at the address, if any, within the Tanzania
supplied for the purpose by the persons claiming to be so entitled. Until such an address has been
suppliad, a notice may be ahven in any manner in which it meght have bean given if the death ar
sarkruptey had not cecurred.

123 A member present. aither in parson or by proxy, & any mesting of the company or of the holders
of any class of shares in the company shall ba deemed to have received purpose for which i was
called,

WINDING Up

124. I the company is wound up the liquidator may, with sanction of g special resalution of the
company and any other sanction required Gy the Act divide amongst the members in spece tha
whole or any parl of the assets of the company and may, for that purpose, 52 such value a5 he
daams fair upon any propedy fo be divided and may determined how such division shall be carriad
Ut &5 between the members or difierent elasses of members. The liquidator may, with the ke
sanclion, vest the whole or any pant of the assefs in Inestoes upon such trusis for the benefit of
the: members as the liquidator, with the ke sanction, shall deferming, but no member shall be
comgeled to accept any shares or ofher Securities upon which there is 2 liability.

INDEMNITY

126, Subject to the provisions of the Act. but without prejudice to any indemnity to which a direcior may
ciherwise be entilled, avery director or other officer or suditor of the company shall be indemnified
out o the assets of the company againat any hiability incarred by him in defending any procesdings,
whether civil or criminal, in which Judgment is given in his favour or in which he ic acquitad arin
cannection with any application under section 481 of tha Act in which relief is granted to him by the
court from Babiity for negligence, defaull, breach of duty ar breach of frust in relation to the affairs
of the company.

21



T T S TRy e—

" e e

NAMES, ADDRESSES, AND NUMEER OF SIGNATURE
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