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MEMORANDUM OF ASSOCIATION oo
OF

LENNY HOTEL LIMITED

The name of the Company is “LENNY HOTEL LIMITED”

The registered office of the Company will be situated in Tanzania.
The objects for which the Company is formed are-

(@) To carry on the business as hoteliers, bars and restaurant owners,
caterers, safari lodgers, Camps, motels, snacks, faces safari and
tours, operétor’s of refreshment rooms, recreation places,
amusements, sports, cinema operators, shop owners, gifts, kiosks,
grocery, supermarkets, shopping malis, farming, cattle rearers,
fishing, hunting, transport agents, clearing and forwarding agents

(b)To carry on business as tourist agents and contractors and to facilitate
traveling and to provide for tourists and travelers accommodation
tours, receptions, recreation facilities, expeditions, safaris, hotels,
inns, clubs, camping places, tents, caravans, caravan sites, game
lodges, game parks and conveniences of every kind.

(¢) To carry on the business of general transporters of passengers, goods,
Merchandise of all sorts, transport agent, dealers of petroleum products,
Operating, filling stations, garages commission agent, insurance agent,
general brokerage, customs agents, estate agent, and financial advises etc.

@) To Carry on the business of search for ores, minerals and

hydrocarbons and to apply for licenses for mining. prospecting drillina
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is or over many lands which may be acquired by the company and to
be lease any such kinds for building or for agricultural use and to sell
or otherwise dispose of the lands, miner of all kinds of minerals, and
or other precious stones, to prepare for marketing ad generally deal in
prospecting mining, smelting and or refining, deal in diamonds, gold,
silver and all kinds of minerals, excavate and extract and submit to

any refinement process or manufacture, petrol and petroleum
products.

(e)carry on the business of trading of all kind of oils, lubricants, fuels and

petroleum products’ and all kinds of business related {0 i.e.
transportation, storage (Depot) petrol stations and the like, import and
export of mineral oil, food oil, seed oil. hair oil, crude oil, grease and
2l other kinds of petroleum products of every description including
buying, selling and distributing.

(f) To build, or carry on business of construction work of any kind and

for the alteration, improvement, demolition of any building or
structure, constructional electrical, mechanical and precision,
engineering and in general to alter, repair, pull-down, restore, either
alone or jointly: with any other persons, firm or companies, Works of
all description including, put not limited to roads, bridges,
warehouses, factories, mills wharves, docks, piers, godown,
dwelling houses, flats, hotels, safari and game lodges water works
drainage

{g) To carry on the business as hoteliers, bars and restaurant owners

caterers, safari lodgers, camps, motels, snacks, faces, safari and

tours, operator's of refreshment rooms, recreation places

amusements, sporis, cinema operators, shop owners, gifts, kiosks
grocery, supermarkets, shopping malls, farming, catile rearers
fishing, hunting, transport agents, clearing and forwarding agents

(h) To carry on business as tourist agents and contractors and to facilitate

traveling and to provide for tourists and travelers accommodation
'tours, receptions, recreation facilities, expeditions, safaris, hoteis
inns, clubs, camping places, tents, caravans, caravan sites, gamei
lodges, game parks and conveniences of every kind. '
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To acquire by purchase, lease, exchange, hire or othe
Right Occupancy or for any other estate interest or ten
tenements and premises of any tenure, whether Subj
Charges Or encumbrances, and to hold or to sell, let alien

operating, filling stations, garages commission agent,

insurance agent,
general brokerage, customs

agents, estate agenti, and financial advises etc.

To carry on the business of marketing, services, software development
Web designing, Consultancy and selling of aj types of im’ormation’
technologies computer systems, computer Accessories, conference
systems, telecommunication systems, providing internet services, security
systems, public address systems, Data communication and to train
research, install and after sale services of electronics equipments. Data,
security and Data Networks and any other systems or components which
the company may think fit, necessary or incidental to this business.

To cgrry on the business of transportation, cargo and travel agents,
commission agents, customs agents, manufactures r'epresentative, agents,
road contractors, cargo SUperintendent, packers, machinery haulage
specialists, warehousemen, engineers, electricians, motor cars, cabs,
omnibus, lorries, ol tank and coach proprietors and transporters by any
other means of conveyance of peoples and goods in Tanzania and the

neighboring countries and in such other place or places as may from time to
time determined by the company.

To carry on the business of importing, exporting, distribution and selling
of used motor vehicles, used spares, tires and tubes, used eléctrical
goods of all sorts, machinery, refrigerators, televisions, compressors,
radio and music systems, office machines, typewriters, electrical
equipments, electrical appliances and clothing, carry on the business of
all types of foods stuffs, beverage supplies, plant, grow, Manufacture,
sell and deal in fruits, vegetables in for of juices, dealer as whalesaler,
distributors, retailers, importers and exporters to be engaged in general
food experts, processors, packers and distributors in local and foreign
markets as well as flour millers, maize dehaullers, fruit canners ang
distributors. General food exporters and specifically to be exporters of
fresh fruits and vegetables.

rwise, either for g
ure in land, lands,
ect or not to any
ate,
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) To carry on the business as proprietors and operators of hotels, restaurants,
lodges, camps, leisure facilities, motels, refreshment and tea rooms, cages,
and milk and bars, beerhouses, and lodging housekeepers, wine, beer and
sprit merchants and as restaurants caterers and catering contractors,
construct, own gambling premises, gaming casinos and to enter into or
carry into effect agreements with any government or other authority,
supreme, municipal, local or otherwise of with other person or company
relating to the operational executive or other field of the company or the use
of immovable property or other facilities at the disposal of the company or
for other purpose for which the company is equipped or considers
necessary, to equip and furnish any property for the purpose of letting it to

visitors or guest, whether in rooms suite, tents, chalets, cottages, moveable
structures or otherwise and any undertaking connected therewith.

(o) To carry on the business of supplying of stationery, office equipment, writing

materials, teaching aids and other educational establishment and as agents,
school uniforms and stationers in all their business and to buy and sell
stationery, office requirements and equipment, all types of books, sundry
goods and to act as general merchants and commission agents of print and
bind and manufacture stationers and other requirements

{p) To carry on the business as general distributors of all sorts and types of

products and services to individuals, offices, industries, shops, schoals,
factories, hospitals, army, military, ministries and all other government

offices, universities and all other places where the services of a suppliers
are needed.

(9)To carry on the business as manufactures of sellers, buyers and

dealers in berated and mineral water, soft drinks of all description and
to import, buy and dell concentrates, syrup, chemicals etc. and other
allied products relating to this type of business.

Q) To purchase, take on lease, or otherwise acquire for he purposes of
the company, any estates, Lands, buildings, easements or other interests in
real estate, and to sell let on lease, or otherwise disposed of or grant rights
over any real property belonging to the company and to purchase or
otherwise acquire, erect, maintain, reconstruct and adapt any offices,
workshops, mills, plant, machinery and other things found ‘necessary or
convenient for the purposes of the company and to apply for and take out,
purchase or otherwise acquire any designs, trade marks, patent rights or
invention copy right or secret processes, which may be useful for the
company’s objects and to grant licenses to use the same.
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To carry on the business of garage proprictors and to underiake and
execute any contracts for the work involving the use of road vehicie or other
e supply of Lhe same and o b

,mnor‘ p“oduw, manufacture or ctherwise deal in hardware of aii kinds
sanitary ware, iron-mongers, builder's materials, timber, oils, paints, spirits
and varnishes, electrical and slectronic mac hinery and equipments, articles,
apparatus, appliances for any purpose whatsoaver wirin g and other
materials wireless apparatus, locksmith, goldsmith, silversmith, house

nishers, upholsterers, and dealers in furniture and carpets, lincleums and

,.

fur
other floor coverings, cur—‘ﬂins and other home furnishings, household

41
h

requisites of every kind and description, stationers and dealers in ail office
Gu

irements and requisites, gift articles, }mii:at;ons, real and/or piacated

fancy jewelry, work of aris, novelties, curious, anligues, carvings, trophies.

crnaments, toys and bangles, sport oods, flowers, confectio onery

cosmetics. perfumeries, toiletries, ¢, medicines and drugs,

beverages, precious and other metals and tones, watches, clocks, goid
. =

enameaiwai orassware, CTOC'{G"\/ bronz

he capital of the Company is Shs. 30 ’\GQ 000/= divided into 1000 shares
f Shs. 30,000/=each The Company shall have powers 10 increase iis
capital and to.divide the shares in its ¢ p‘z: I for the time being into several
classes of stock or shares and to attach thereto respectively such
preferential, deferred or special rights, oriv /leges or conditions as may be
determined by or in accordance with h Articles o* Association of the
Company.

&
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everal persons, whose names and addresses
of being formed inio a Company, in pursuance of this M
ssociation, and we respectively agree to take the n in th !
of the Company set cpposite our respective names.
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umber of sharas in the canit

Names, Address, and Description of

Subscribers
"~ LFONARD BUGOMOLA KIGANGA
P.0.BOX 105

DINNAH BUGOMOLA KIGANGA

P.0.BOX 105
GEITA

—_——

| Number of
. Shares Taken by
| Each Subscriber

Signature
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INTERPRETATION

In these articles:-  “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 day when the notice is given or deemed to be given and the day for
which it is given or on which it is to take effect:

“Secretary” shall mean any person appointed to perform the duties of
Secretary of the Company;

Expressions referring to writing shall. unless the contrary intention appears,
be construed as including references to printing, lithography, photograph,
and other modes of representing or reproducing words in a visible form.
Unless the context otherwise requires, words or expressions contained in
these articles shall bear the same meaning as in the Act or an?} statutory
modification thereof in force at the date at which these articles become
binding on the company.

PRIVATE COMPANY

The Company is a Private Company and accordingly -

(@)  The right to transfer shares is restricted in manner herein after
prescribed.

(b) The number of members of the Company (exclusive of persons who
are in the .employment of the Company and of the persons who
having been formerly in the employment of the Company were in
such employment and have continued after the determination of such
employment to be members of the company) is. limited to fifty:
provided that where two or more persons holding one or more shares
in the company jointly they shall for the purpose of this regulation be
treated as single member. ‘




MEMBERS

The number of members with which the company proposes to be
registered is two but the directors may from time to time register an
increase of members. The subscribers to the memorandum of
association and such other persons as the directors shall admit to
membership, shall be members of the company.

GENERAL MEETINGS

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

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

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

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days’ notice
in writing at the least. The notice shall specify the place, the day and
hour of meeting and, in case of special business, the general nature of
that business:

Provided that a méeting of the company shall, notwithstanding that it is
called by shorter notice than that specified in this article be deemed to
have been duly called if it so is agreed:-
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(b) in the casa of any other meeting, by a majority in numi
members having a right to attend and vote at the meatin ;
majotity together representation not less than ninety — five perce

the total voting rights at that meeting of all the members.

Subject to the provisions of the articles, the notice shall be given o all the

members, to all persons entitled to = share in consaquence of the death or

pankruptcy of a member and to the directors and auditors. The accidental
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same time and place, or to such othar day and
as the directors may determine.

, the
meeting shall stand adjourned to the same day in the next week, at the
G at such other time and place

directors or in his absence some othar
hail preside as chairman of the general
a
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1 nor such other director (i ny) be
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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
number to be a chairman of the meeting.

The Chairman may, with the consent of any meeting at which a quorum
is present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business which
might properly have been transacted at the mesting had the
adjournment not taken place. When a meeting is adjourned for
fourteen days or more, at least seven clear days notice of the
adjourned meeting shall be given specifying the time and place of the
meeting and the general nature of the business to be transacted. Save
as aforesaid it shall not pe necessary to give anv notice of an

adjournment or 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 3 poll is before or on the
declaration of the resuyit of the show of hands demand:-

(@) bythe chairman; or
(b) by at least (two) members present in person or by proxy: or

(c) by any member or members present in Person or by proxy and
representing not less than one — tenth of the total voting rights of
all the members having the right to vote at the meeting. ©

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to the
effect in the book containing the minutes of proceedings of the
company shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against such
resoiution.

The demand for a poll may, before the poil is taken, be withdrawn
Except as provided in article 18, if a poll is duly demand it shall be
taken in such manner as the chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll
was demanded.

In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman of the meeting shall be entitied to 5 second or
casting vote.

10
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poli demanded on the ele ction of g chairman. Of on a quastich of
adjournment, shall be taken immediately. A poll de eémandsd on any other

L 1

question shall be taken sither immediately or at such time as the chairman
of the meeting directs, and any business oiher than upon which a poli has

Deen demanded may be proceeded with pending the taking of the poll.

4
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A resolution in writing execuiad by or on behalf of each member who would
have been entitled to vote upon it if it had been proposed at a general
meeting at which he was present shall have effect as if it had been passed
at a general meeting duly convened and held, and consist of s several
instruments in the like form each executed by or on behalf of one or more
member.

VOTE OF MEMBERS
Every member shall have one vole.

wnose estale a manager has been
te wh

I Disezses Act. may vo

ne instrument appointing a proxy shali be in writing under the hand of ihe
appointer or of his atiorney duly authorized in wri iting, or, if the appointer is a
e~

Corporation, either under seal or under the uaru of an officer
f.)

The i nstumanz appointmg & proxy and the power of at* rﬁey or other

authority. if any, under which it is signed or a notarially ce d copy of that
bower or authority shail be d posited at the registered office he company

or at such other place within the Territory as is specified for t hat purpose in
the notice convening the m meeting, not less than 48 hours before the time for
holding the meeiing of adjourned m eeting at which the person named in the
instrument proposes to vote, or, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll and in default t
instrument of proxy shall not be treated as valid.

A + s = Hlﬂi]lﬁﬂ_!__\_q_{]_\ L e A
AN Nsirument appoiniing g croxy snall be in t = ISROWING 1o O a Torm as
near hereto as clircumstiances admit-
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.., being a member/
members of the above - named company, hereby appoint

.................................. , Of

GF FEIG BB oo i macins o , @s my/our proxy to
vote for mefus cn my/or behalf at the {annual or extraordinary, as the cass
maybe} general meeting of the company to be held onthe ................day
of 200... .0y and at any adiournment thereof.

Signed this . TG Bl ooy o0 swiont 745 1 B '

Where it is desired to afford members an opportunity of voting for or against
a resolution the instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit:-

olution Unless

his form is to be used® in favour oi/agzinst the re
otherwise instructed, the proxy will vote as he think

w
Z=h
“,:i.
w

*Strike out which ever is not desirable of desired”

The instrument appointing a proxy shali be deemed to confer authority 1o
demand or join in demanding a poil.

e

A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the duty authorized represeniative of a
corporation shall be valid notwithstanding the previous determination of ihe
authority of the person voting or demanding a poll unless notice of the
determination was received by the Comgﬁa ny at its registered cfiice {(or at

such other place at which the instrument of proxy was duly deposited)
before the commencement of the maetmg or adjourned meeting at which
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Any corporation which is a member of the company may be resoi

directors or other governing body authorize such person as it ’m'nks fit to act
as its representative at any meeting of the company, and the
suthorized shall be entitled to exercise the same powers on | enalf of the
corporation which he represents as that corporation could exercise if it were
an individual member of the company.

DIRECTORS

The Number of the directors and the names of the first directors shall be
etermined in writing by the subscribers of the memorandum of association

jority of them and until such determination the sianatories to the
dum of Association shall be the first directors. Unless otherwise
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expenses.
The following persons shall be first Directors to the Company:-

1. LEONARD BUGOMOLA KIGANGA
2. DINNAH BUGCMOLA KIGANGA
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outright or as security for any debt, liability or obligation of the company or
any smrd pary.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and
to any dlr‘:CLOTS given by special resolution. the directors, who may exercise

he powers of the company. shali manage the business of the company.
No asT“rcu; n of the memorandum or articles and no such directions shall
invalidate any prior act of the directors. which w ould otherwise have bean
valid. The powers given by this article shall not be limited by ar
power given to the directors by the articles and a meeting of di;
which a quorum is present may exercise all powers exercisabie by the
directors.

ﬂ"?

The directors may by power of attorney appoint any person to be the
aticrney or agent of the company for such purposes and on such conditions

as they determine, including authority for the atiorney or agent 1o delegate
all or any of his powers,

nis of officers made by the directors:
of the directors present at sach meeting of the directors

-

I of any committees of the directors;
| res

ar

i'“‘ tons and proceeofngs at all mestings of the company,

DISQUALIFICATION CF DIRECTORS
The office of o'r ctor shall be vacated if the diractors -

(a) Without the consent of the company in general mesting holds
any other office of profit under the company; or

(b} Becomes bankrupt or makes any arrangement or composition

j creditors generally; or

s
€ases 1o pe a director by virtue of any provision of

(c) I : the Act or
pecomes prohibited by law from being a director: or

{d) Becomes of unsound mind: or

{2y RASiard e nfiioes s et sid 55w i e B oo s e
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(f) Is directly or indirectly interested in any contract with ths
company and fails to declare the nature of his interest in

~ =~ i L v A~
manner requirad by the Act.

A director shall not vote in respect of any contract in which he js Interesied
or any matier arising thereat, and if he does S0 vote shail not be counted.

The company may by ordinary resolution appoint a person who is willing to
act as director to fill g vac Ncy or be an additional director.

"
O

The directors may appoint a person who is to act 1o be a director, either
fill a vacancy or as an additional director. but so that the total number
directors shall not at anyiime exceed the number fixed by or in accordanc
with these articles. Any director so appointed shali hold office only until the
next foliowing annual general meeting, and shall then be eligible for re —
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The company may by no

given in accordan: ny

the expiration of hi ng

any agreemeni be uch removal shal!
o€ without prejudics io i

breach of any contract o pa

&

The company may by or perscn in place of
a director removed from preceding article
Without prejudice to ¢ er arlicle 40 the
Cempany in gensaral meat € a director either

Subject to the pro ay isguiate their
e 1 H ! !
meetings as they th shall be decided

by a majority of votes. In case of an equality of votes, the chairma
have a second or casting vote. A director may, and the secretary at the
request of a director shall, call a meeting of the directors. it shall not be
necessary to give notice of a meeting of directors io any directors who are
absent from Tanzania.
The confinuing directo otwithstanding any vacancy but i and so

b
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'oNng as thair numbe
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The directors may appoint one of their numbers to be the chairman of the
board of directors and determine the period of wL’aPh he is to hold office.
Unless he is unwilli Ing 1o do so, the direcior so appointed shall preside at
every meeting of directors at which he is bresent. Butif no such chairman is
appointed, or if he is unwilling to preside. or if at any meeting the chairman

is not present within five minutes afier z’ne time appointed for holding the
same, the directors present May choose one of thair number o e chairman

of the meeting.

The directors may dele gate any of their powers to any committee consisting
of one or more directors: a any committees so formed shall in the exarcise of
~l

ine powers so to any such reguiations, the pr ““euin-g
two or more members shali be goverr’“d by the a:
proceedings of directors so far as they are capable of appt yjng.

All act done by a & meeting of the directors or of 2 commis of directors or

by a person acting as a direcior H, notwithstandin
3

consist of several documents in the like f
direciors.

1

hs Secrctary shall be appointed by the directors for such term. at
remuneration and upon such conditions as they may think fit: and any

~]

Secretary so appointed may be removed by them.
A provisions of the Act or these articles requiring or admorizing a thing to be
lone by or to a director and the secretary shall not be satisfiad by its be

4 e ; g e enooa : ith £ 2 &
the seal shall only be used by the auth ority of the directors or of 3
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commitiee of the directors authorized by the directars. The directors mav
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uniess otherwise so determined it shall be signed by a director and by the
secretary or by a second director.

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

(
(

Property books shall not ba deemed to be xept if there are not kept such
books of account as are necessary to give a true and air view of the state of
the company’s affairs and to explain its transactions.

all sales and purchase of goods py the company; and
the assets and liabilities of the company.

O or
La

~——

one days before the date of the meeting be sent to every member of and
every holder of debeniures of the company. Provided that this regulation
shall not require a copy of those documents to he sent to any person of
whose address the company is not aware or to more than one of the joint
holders of any debentures.

et il
AUDIT
o ~ = - - o fne =t = +
Audiiors shall bs appointed and their duties reguiated In accordance with
Ay gl ) X o Y +
sections 170 1o 179 of the Act
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Any notice to be given to or by any person pursuant to the articies shali be
in writing and calling a meeting of directors. The company may give any
notice to a member either personally or by sending it by post in a prepared
envelope addressed fo the member at his registered address, or by leaving
it at that address. Where a notice is sent by post, service of the notice shall
be deemed to be effected by pi roperly addressing, prepaying, and posting a

ﬁ ~ ’,—,,\l,-\u-,.\-.c,...@, A i o
‘etier containing the notics, cr“d to have been effected at the expiration of

seventy — two hours after the lstier containi g the same was posted. A
" member whose registered address is not within the Tanzania and v /ho give

to the company an address within the Taman i& at which notices may be
given him shall be entitled o have notic S given to him at that address. but

]

otherwise no such mermber shall be entitéed C receive any notice from the
company.

NOTICES
A notice nray be given by the company to any membar

either personally or
by sending it by post to him or o his registered address, or

(if has register

i T ) e P i o 3 et JE Z st f i s
ddress in Tanzania, to the aadress, if any, within Tanzania) supplied by

P ’

A notice may be given by the ¢ ompany to ine persons entitied o a share in
conseguence o r bankruptey of a member by sending it through
f!
4

dressed to them by name. or by the title of
re prescniaww of the deceasad, or trustees of the bankrupt, or by any like

Notice of any general mesting shall be given in the same manner herein
before authorized to every member of the company except those members
who (having no registered address within the United Replblic of Tanzani a)
nave notl supplied to the Company an address within the Unitad Rs spublic

g Dot Rt im vy Gk o i p .
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sanction, vest the whole or any part of the asseis in trustees up on su
h

trusts for the benefit of the contributors as the liquidator, with
!'ﬁ

[ A ]
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sanction shall think fit, but so i

~

here is any liability.

—+

any shares or cther securities whereon
LIEN
The Con*cany shall have a first and paramount lien on every share for all
moneays (whether presently payable or not) cailed or payable at a Tixed time
i pec*‘ at that share and tne comoﬂnys iien, if any, & on a share shail
exiend to all dividends payable thereo

i

henever am 1
and any of the members or their respectiv
the construction or meaning of any of i
act matter or thing made or done or o

D
his or iiabli%iies arisi rg here under or arising out of the relation existing
icles ’
)
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Mames, Addre

ess
Subssnbers
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Signaiure
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P.0.BOX 105
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EONARD BUGOMOLA KIGANG

I
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I DINNAH BUGOMOLA KIGANGA
! P.O.BOX 105
GEITA
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