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THE COIVIPANIES ACT 2OO2

COftNPANY LII\NITED BY SHARES

IVI EfuIORAN DU IVI OF ASSOCIATION

OF

IMAGNETIC GRAVITY TECHNOLOGY GB ENTERPRISES LIMIITED

1. The name of the Company is vae rurrrcGRAVtryrECHNoLoGyGB ENTERpRtsES

LIMITED

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

3. The objects for which the Company is established are:

A. 4721 - Retail sale of food in snecialiued stor€s

B. 4610 - Wholesale on a fee or contract basis

C. 4620 - Wholesale of asricultuml raw materials and live animals

D. 4661 - \\rrolesale of solid. liquid and saseous fuels and related products

S. 0910 - $unnort activities for petroleum anrl natural sas extraction

F. 0990 - Sunnort activities for other minins and quarrvins

G. 4653 - wholesale of aericulfural machinery. equipment and sunulies

H. 4662 - Wholesale of metals and metal ores

I. 4663 - l[holesale of constrtction materials. hardwarrc. nlumbins and heatins equiument
and sunnlies

-

J. 4669 - Wholesale of waste and scrari and other products n.e.c.

K. 0610 - Extraction of crude petroleum

L. 0620 - Extraction of natural sas
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M. 0899 - Other mining and quarn'ine n.e.c.

f{. 0510 - of hartl coal

o. 0520 - of lisnite

P. 0729 - Mininq of other non-ferrous metal ores

O. 0710 - Nlininp of iron ores

R. 0892 - Extraction of neat

s. 4659 - Wholesale of other machinerry and equipment

T. 7730 - Rentins and leasins of other machinerv. equinment and tansible soods

4. The liability of the members is limited

5. The share capital of the Company is Tanzania Shillings Twenty h/illion 20,000,000 divided into

1000 shares Shillings 20,000/= Twenty Thousand each, the Company shall have power from time

to time to increase or subject to confirmation by the court reduce its capital into several classes

and to attach thereto respectively any preferential or deferred, qualified or special rights, privileges

and conditions.
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THE COMPANIES ACT 2OO2

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

MAGNETIC GRAVITY TECHNOLOGY GB ENTERPRISES LIMITED

The regulations in Table "A" in the First Schedule to the Act shall
not appl5r to the Company.

WORDS I\,IEANINGS

The Act Tlre Companies Act, 2A02 and every other
enactment for the time being in force
concerning companies and affecting the
Company.

These presentsThese Articles of Association, as now tiamed. or
as from time to time altered by Special
Resolution.

Office The Registered OfTice of the Company.

OF

1

2.

Table 'A" Not to Applt,

Inlerpretalion

In these presents, if not inconsistent rvith the subject or conterl.
the words standing in the first colunrn of the table nexl hereinafter
contained shall bear the meanings set opposite to them
respectivelSz in the second column thereot.

^,,=HM',-'
'HHffi 
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Seal The Common Seal of the Company.

I\{onth Calendar month.

Year Calendar year

Writing Unless the contrary intention
appeam, "writing" shall be construed as

including references to printing,
lithography, photography, and other modes

of representing or reproducing words in a
visible form.

The expressions "Debenture" and "Debenture holder" shall include
"Debenture Stock" and "Debenture Stockholder", and the expression
"Secretary" shall include a temporary or assistant Secretary and any
person appointed by the Directors to perfonn any of the duties of the
Secretary.

Save as aforesaid any rvords or.expressions defined in the Act shall, if not
inconsistent with the subject or conteht, bear the same meaning in these
presents.

The marginal notes are inserted for convenience onlv and shall not affect
the construction of these presents.

Words importing the singular number only shall include the plural and the
converse shall also apply

Words importing males shall include females.

3. The Company is a private Company and accordingly:-

(a) the right to transfer shares is restricted in manner as

hereinafter prescribed.

(b) the members of the company (exclusive of persons who
are in the employment of the Company) is limited to fifty,

Pri'tale Company



1.

PROVIDED THAT, where two or more persons hold one

or more shares in the Company jointl-v, they shall, for the

purpose of this .Article, be treated as a single member.

(c) any invitation to the public to subscribe for any shares or

debentures of the company is prohibited;

(d) the Company shall not have power to issue share warrants

to bearer.

SHARE CAPITAL

The authorized Share Capital of the Compan-v at the date of

registration of these Articles is Tanzanian Shillings Twent,v

N,Iillion onll' (Tshs.20.00c),000/=) divided into 1000 Ordinary

Shares of Tanzanian Shillings Twentv Thousand (Tshs' 20,000)

each.

LOAT{S BY THE CON,IPANY

No part of the funcls of the Companl' shall be employed in t'he

purchase of or in loans upon the security of the companY's shares.

The Company shall not, except as authorized by the Act, give any

financial assistance for the puryose of or in connection u'ith any

purchase of share in the ComPanY'

RIGHTS OF SHARE HOLDERS

Without prejuclice to an),' special riglrts previously conferred on

the holders ofanl.shares or class ofshares already issued (which

special rights shall not be modified or abrogated except with such

consent or sanction as is provided by the nexl follou'ing ,{rticle)

any share in the company (urhether fomring part of the original

capital or not) may be issued rvith such preferred, deferred or other

special rights, or such restrictions. u'-hether in regard to dividend,

retum of capital. voting or othenvise. as the Company may fiom

time to time by ordinary resolution determine, and subject to the

provisions of the Act the company mav issue Preference shares

Share Capital

Company's otn shares nol

to be purchased

Isne of shares s*bjecl to

special conditions

5

6.

s,
ertried as True Iopy ol the 0rrgrnai

Paul JosePh MbuYa
ACvocate. Nolary Publtc & Commtsstonet

ril.:rtril loq06'lhr

iffinJs'lW"'
fi+.+ffi wn#H*L.?N



7

which are. or which at the option of the Corupany are to be. liable
to be redeemed.

MODIFICATION OF RIGHTS

Whenever the capital of the Cornpany, is divided into different
classes of shares, the special rights attached to any class rna;r.

subject to the provisions of the Act, be modified or abrogated,

either r.r,ith the consent in writing of the holders ofthree-fourths of
the issued shares of the class, or rnith the sanction of a Special
Resolution passed at a separate General \{eeting of such holders
(but not othentise), and may be so modified or abrogated either
whilst the Company is a going concelrr or during or in
contemplation of a rvinding up. To er,'ery such separate General
lvleeting all the provisions of these presents relating to General
Meetings of the Company or to the proceedings thereat, shall
mutatis mutandis, apply, except that the necessary quorum shall
be two persons at least holding or representing by proxy one-half
in nominal amount of the issued shares of the class (but so that if
at any adjourned meeting of such holders a quorum au above
defined is not present, those Ir,{embers rvho are present shall be a
quorum), and that the holders of shares of the class shall, on a poll,
have one vote in respect of every shares of the class held b-v them
respectirrely.

SHARES

Subject to the provisions of Article 38, unissued shares shall be at

the disposal of the Directors, and they rnay allot, grant options
over. or otherw'ise dispose of them to such persons, at such times,
and on such terms as they thinh proper, but so that no shares shall
be issued at a discount. ercept in acc-ordance with the Act.

In addition to all other powers of paying commissions, the
Company (or the Directors on behalf of the Company) may

8.

9

Ho* rights of share,s may be

modlfied
Unissued shares a! the
distposal of Drectors

Power to pav commision
and bn:,kerage

Trustee share.s



exercise the powers of paying commissions conferred by the Act,
provided that the rate per cent, or the arnount of the commission
paid or agreed to be paid, shall be disclosed in the manner required
by the Act and the rate of the commission shall not exceed the rate
of Ten per cent (10%) of the price at rvhich the shares in respect
of which the commission is paid are issued or al1 amount
equivalent thereto. The Compan5, (or the Directors on behalf of
the Companv) may also on any issue of shares pay such brokerage
as may be lawful.

10. Shares may be held in the Company in trust for beneficial owner.

CERTIFICATES

Every person whose name is entered trs a \4ember in the Register of
N,{embers shall be entitled without pal.ment to receive within two
months after allotment or lodgement of transfer (or w.ithin such other
period as the conditions of issue shall provide) one certificate for all
his shares of any one class or several certificates each for one or more
of his shares upon payment of such sum, as the Directors shall from
time to time determine. Every cerliflcate shall be issued under the
Seal. The certificate shall specify the shares or securities to which it
relates and the amount paid up thereon. Provided that the Company
shall not be bound to register more than three persons as the joint
holders of any shares (except in the case of executors of trustees of a
deceased N,{ember), and, in case of a share or shares held jointl5r by
several persons, the Company shall not be bound to issue more than
one certificate therefor, and delivery of a certificate for a share to one
of several joint holders shall be sufficient delivery to all such holders.

If a share certificate be r.vorn out, defaced, lost or destroved, it may
be renewed on payment of such fee (if any) and on such terms (if any) Renewal of certificate,s

as to evidence, indemnity and the pavment of out-of pocket expenses
of the Companv for investigating evidence, as the Directors think fit.

11
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15.

LIEN

The Cornpany shall have a first and paramount lien on every share for
all moneys (rvhether presently payable or not) called or payahle at a
fixed time in respect of such share; and the Company shall also have
a f-rrst and paramount lien and charge on all shares (including fully
paid shares) standing registered in the name of each hrlember
(rvhether solely or jointly with others) for all the debts and liabilities
of such I\{ember or his estate to the Cornpany and that whether the
same shall have been incurred before or after notice to the Compeury
of any equitable or other interest in any person other than such
IVIember, and u,hether the period for the payment or discharge or the
same shall have actually arrir,ed or not and notrvithstanding that the
same are joint debts or liabilities of such iMember or his estate and
any other person, whether a hlember of the Company or not. 'Ihe
Company's lien (if any) on a share shall extend to all dividends
payable thereon but the Directors may at any time declare any share
to be exempt wholll' or partially from the provisions of this Arlicle.

The company may sell, in such rnanner as the Directors think fit, an_v

share on which the company has a lien. but no sale shafi be made
unless a sum in respect of which the lien exists is presently payabre,
nor until the expiration of foufteen days after a notice in vi'riting,
stating and demanding pal,ment of the sum presently payable, and
giving notice of inteniion to sell in default, shall have been given to
the holder for the time being of the share or the person entitred by
reason of his death or banknrptcy to the shares.

For giving effect to any such sale, the Directors may authorise some
person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
such transfer, and he shall not be bound to see to the applicatior-t of
the purchase monev. nor shall his title to the shares be affected by any
irregularity or invaliditv in the proceedings in reference to the sale.

The net proceeds of such sale after pal.ment of the costs of such sale

shall be applied in ortou,ards payment or satisfaction of the debt or
liability in respect whereof the lien exists, so far as the sanre is
presently pa,vable and any residue shall (subject to a like lien for debts
or liabilities not presently payable as existed upon the shares prior to

Corpany's lien

Sale o-f shares stbject to
lien

Application ofpoceeds
ofsuch sale
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the sale) be paid to the person entitled to the shares at the time of the
sale.

CALLS ON SHARES

The Directors may from tirne to time make calls upon the L4embers
in respect of any moneys (w-hether on account of the amount of the
shares or by way of premium) unpaid on their shares, provided that
(except as otherr.vise fixed by the conditions of application or
allotment) no call on any shares sha1l exceed one-fourth of the
nominal amount ofthe share or be payable at less than fourleen days
from the last call, and each \zlember shall (subj ect to receiving at least
fourteen days' notice specifying the tirne or tirnes and place of
pa,vment) pay to the Company at the time or times and place so
specified the amount called on his shares. A call may be revoked or
postponed as the Directors mav determine.

A call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed. A call
may be made payable by instalments.

The j oint holders of a share shall be jointly and severally liable to pal,
all calls in respect thereof.

If a sum called in respect of a share is not paid befbre or on the day
appointed for payment thereof, the person from rvhom the sum is due
shall pay interest on the sum from the day appointed for payrnent
thereof to the time of actual paymerrt at such rate not exceeding the
current interbank commercial lending rate, as the Directors rnay
determine, but the Directors shall be at liberty to waive payment of
sur'h interest wholly or in part.

Any sum which by the terms of issue of a share becomes payable
upon allotment or at any fixed date, rvhether on account ofthe amount
ofthe shares or by way of premium, shall for all the purposes of these
presents be deemed to be a call dul_v made and payable on the date on
which by the terms of issue the siune becomes payable, and in case of
non-payment all the relevant provisions of these presents as to
payment of interest and expenses. forfeiture or otherwise shall apply
as if such sum had become pavable bv virtue of a call duly made and
notified.

Tirne *hen made

Liabilityofioiil
holders

Intet esl on coll.r

Sums due on allotment
to be trealed as calls



2I The Directors may from time to time rnake arrangements on the issue
of shares for a difference between the holders of such shares in the
amount of calls to be paid and in the times of pa5,,ment.

The Directors may, ifthey think fit. receive from any Member u'illing
to advance the same, all or an-v part of the moneys unpaid upon the
shares held by him beyond the sums actually called up thereon as a
pal,ment in advance of calls and such payment in advance of calls
shall e:'tinguish, so far as the same shall exlend, the liability upon the
shares in respect of which it is advanced. and upon the lnoneys so

received, or so much thereof as from time to time exceeds the amount
of the calls then made upon the shares in respect of which it has been
received the Compan5r may pa), interest at such rate as the Member
pa5ring such sum and the Directors agree upon.

22

TRANSFER OF SHARES

23 . Subj ect to the restrictions of these presents, all transfers of shares may
be effected by transfer in writing in the usual common form or in any
other form in lr,riting under hand approved by the Directors.

24. The instrument of transfer of a share shall be in writing and shall be
signed by or on behalf of the transferor and transferee. and the
transferor shall be deemed to remain the holder of the share until the
name of the transferee is entered in the Register of \rlembers in
respect thereof, proviciecl that the Directors may dispense with the
execution of the instrument of transfer by the transferee in an1' case
in which they think fit in their discretion so to do.

25 The Directors may, in their absolnte discretion and without specifying
any ground, refuse to register a transfer of any share to any person
who, in their opinion. is undesirable in the interests of the Companl,
to admit to membership. No transfer shall be registered if by an_v

reason thereof the number of members would exceed the limit
hereinbefbre prescribed.

26. The Directors may refuse to register any transfer of a share where the
Company has a lien on the share.

If the directors refuse to register a transfer, they shall, within tlvo
months after the date on which the transfer was lodged with the
Compur5, se\( ts the tr ulrsferee \e(ir,e, of the t etusa\.

Poter to differenliate

Paymenl of calls in
advmce

Form o.f transfer

Execution

Drector's re.fuml lo
rcgi.ster, and cloing
,egiJter

27.
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30. Any person becoming entitled to a share in consequence of the death

or banknrptcy of a N,Iemtrer ma)'. upon such evidence as to his title
being produced as may from time to time be required by the Directors,

and subject as hereinafter provided, either be registered himself as

holder of the share or elect to have sonte person nomitrated by him
registered as the transferee thereof.

31 If the person so hecotning entitled shall elect to be registered himself,

he shall deliver or send to the Company a notice in writing signed by
him stating that he so elects. If he shall elect to have his nominee

registered, he shall testify his election b)' executing to his nominee a

transfer of such share. A11 the limitations, restrictions and provisions

All instruments oftransfers which shall be registered shall be retained

by the Company but an1, irxtrument of transfer u,'hich the Directors

may decline to register shall on demand be retumed to the person

depositing it with the Cornpany.

The Directors may decline to recognise any instntment of transfer

unless:-

(u) Such fee, as the Directors ma1'from time to time require, is

paid to the Company in respect thereof; and

(b) The instrument of transfer is deposited at the Office or such

other place as the Directors may appoint, accompanied by the

certificate of the shares to which it relates, and such other

evidence as the Directors mav reasonabl.v require to show the

right of the transferor to make the transfer.

TRANSMISSION OF SHARES

In case of the death of a lv{ember the survivors or sutwivor where the

deceased was a joint holder, and the executors or administrators of
the deceased rnhere hd was a sole or only surviving holder shall be 

Transmi.ssionondearh

the only persons recognised by the Company as having any title to his

shares; but nothing herein contained shall release the estate of a

deceased liolder (u,hether sole or joint) from an1' liability in respect

of any share solely or jointly held by him.

Registration of
Executors and Truslees

inBmlwuptclt



32

33.

34_

ofthese presents relating to the right to transfer and the registralion
oftr:ursfer ofshares shall be applicable to any such notice or transfer
as aforesaid as if the death or bankruptcy of the \,{ernber had not
occumed and the notice or transfer were a transfer executed by such
Member.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall be entitled to receive and may give a
discharge for all dirzidends and other moneys payable in respect ofthe
shares, but he shall not be entitled to receive notice ofor to attend or
vote at meetings of the Company or, save as aforesaid, to any of the
rights or privileges of a N,{ember until he shall have become a N,fember
in respect ofthe share, and should he fail either to transfer the share
or to elect to be registered as a N.{ember in respect thereof within sixly
days of being required so to do by the Directors, he shall in the case
of shares which are fully paid up be deemed to have elected to be
registered as a N,{ember in respect thereof, and may be registered
accordingly,

FORFEITURE OF SHARES

If a N{ember fails to pay the whole or any part of any call or instalment
of a call on the day appointed for pa5,'ment thereof, the Directors may,
at any time thereafter during such time as any part of such call or
instalment remains unpaid, serue a notice on him requiring payment
of so much of the call or instalment as is unpaid, serve a notice on
him requiring payment of so much of the call or instalment as is
unpaid, together with any interest rvhich may have accrued and all
expenses u,hich ma.v have been incuned by the Company by reason
of such non-payment.

The notice shall name a further day (not being less than seven days
from the date of the notice) on or before which and the place r,vhere
the payment required by the notice is to be made, and shall state that
in the event of non-payment at or before the time and at the place

Notice of Election to be
rcgislered and
rcgiRralion of nominee

Right oJunregistercd
execktoru dnd trilstep,s

Nolice requiring
pa1'ment of Calls

Nolice to stale time and
ploce Jor ltattment



35.

appointed the shares in respect of rvhich the call rvas made lvill be
liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of rnhich such notice has been given may
at any time thereafter, before payment of all calls and interest and
expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effec.t. Such forfeiture shall include
all dividends declared in respect of the forfeited shares and not
actually paid before forfeiture.

36. When any share has been forfeited in accordance with these presents.
notice of the forfeiture shall forthwith be given to the holder of the
share, or the person entitled to the share by transmission, as the case

may be, and an entry of such notice harring been given and of the
forfeiture with the date thereof shall forthwith be rnade in the Register
of Members opposite to the entry of the shares; but no forfeiture shall
be in any manner invalidated by an)' accidental omission or neglect
to give such notice or to make such entry as aforesaid.

37. A forfeited share shall become the property of the CompanSr and may
be sold, re-allotted or othem'ise disposed of, either to the person who
lvas. before fbrfeiture, the holder thereof or entitled thereto, or to any
other person, upon such terms and in such manner as the Directors
shall think fit, and at any time before a sale, re-allotment or
disposition, the forfeitrlre may be cancelled on such terms as the
Directors think fit. The Directors may if necessary, authorise some
person to transfer a forfeited share to any such other person as

aforesaid.

For"feilure on non-
compliance vilh notice

Notice afierforfeiture

SaJe of Jo 4fe i t e d s hare s

Rights md liabilities of
Members whose shares
haw been Jorteited

38 A person whose shares have been forfeited shall cease to be a
N{ember in respect of the forfeited shares, but shall, notu,ithstanding
the fbrfeiture, remain liable to pay to the Company all mone_vs u,hich,
at the date of the forfeiture, \ryere payable by him to the
Company in respect of the shares, with interest thereon as shall be
detenrrined by the Directors from the date of forfeiture until payment,
but the Directors may waive p4yment of such interest either whollv
or in parl and the Directors may enforce payment i,vithout any
allowance for the value of the shares at the time of forfeiture.



39 A statutory declaration in writing that the declarant is a Director or
the Secretary ofthe Company, and that a share has been duly forfeited
on the date stated in the declaration shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled
to the share, and such declaration and the receipt of the Company for
the consideration (if any) gir,en for the share on the sale, re-allotment
or disposal thereof together with the certificate of proprietorship of
the share under seal delivered to a purchaser or allottee thereofshall
(subject to the execution of a transfer if the sirme be required)
constitute a good title to the share, and the person to whom the share
is sold, reallotted or disposed of, shall be registered as the holder of
the share and shall not be bound to see to the application of the
purchase money (if any) nor shall his title to the share be affected b1,

any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

INCREASE OF CAPITAL

40. The Company may from time to time by Ordinary Resolution
increase its share capital by such sum to be divided into shares ofsuch
amount as the resolution shall prescribe.

42. All new shares shall be subject to the provisions of these presents
with reference to pa-v.-ment of calls. lien, transfer, transmission,
forfeiture and otherwise and, unless otherwise provided in
accordance u'ith the po\vers contained in these presents, shall be
Ordinary Shares.

Title to lorfeited shares

Power to increase
caprtal

Righr ud liatilities
allached to new shares

41 . The Company may by Ordinary Resoltrtion direct that the ne\ ,r shares,
or any of them shall he offered in the first instance, either at par or at
a premium, to the then trIembers or to the holders of any class of Allotmento.fnewsharet'

shares for the time being, in proportion to the number of shares or
shares of the class or group held b.v them respectively, or make anv
other provisions as to the issue ofthe new shares.



43.

ALTERATIONS OF CAPITAL

The Company may by Ordinary Resolution:-

(a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares.

(b) Cancel any shares u,hich, at the date of the passing of the
resolution, have not been taken, or agreed to be taken by any
pemon, and diminish the amount of its capital by the amount
ofthe shares so cancelled.

(c) Strb-divide its shares. or any of them, into shares of smaller
amount than is fixed by the N{emorandum of Association
(subject, nevertheless, to the provisions of the Act), and so

that the resolution wherebl, any share is sub-divided may
determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may have
any such preferred or other special rights over, or may have

such deferred rights. or be subject to any such restrictions as

compared with the others as the Company has power to attach

to unissued or ne\\, shares.

And may by Special Resolution:-
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(d) Reduce its capital or any capital redernption reserve fund or
any share premium accounl in an1, manner authorised by the
Act.

STOCK

The Company ma)/ by Ordinary Resolution convert any paid-up
shares into stock. and reconverl any stock into paid-up shares ofany
denomination.

The holders of stock may transfer the same, or any part thereof in the
same manner, and subject to the same regulations as and subject to
which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances
admit; and the Directors may from tirne to time fix the minimum
amount of stock transferable but so that such minimum shall not
exceed the nominal arnount of the shares from which the stock arose.

The holders of stock shall. according to the amount of stock held b1.

them, have the same rights, privileges and advantages as regards
dividends, r,oting at rneetings of the Company and other matters as if
they held the shares from which the stock arose, but no such

Such of the regulations of the Company as are applicable. to paid-up
shares shall apply to stoctrq and the rvords "share" and "shareholder"
therein shall include "stock" and "stockholder".

GENERAL MEETINGS

A General ll4eeting shall be held as the Annual General Ir,{eeting once
in every year, at such time (lvithin a period of not more than fifteen
months after the holding of the last preceding Annual General
Meeting) and place as may be detentined by the Directors. The
General Meetings referred to in this Article shall be called ",{nnual
General N4eetings". All General Meetings otherthan Annual General
N{eetings shall be called "Ertraordinar-rr, Iu1""rtrr*r ".

45
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48.

privileges or advantage (except participation in the dividends and ff;:::!':,-''
profits of the Company and in the assets on r.vinding up) shall be 'so,H,Ztani,

conferred by an amount of stock which would not, if existing in
shares, har,e confemed that privilege or advantage.
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The Directors may call an Exlraordinary Iv{eeting whenever they
think fit and shall, on recluisition in accordance with the Act, proceed
to convene an Extraordinarl'N{eeting as required by the Act. In the
case of Exlraordinary General N,'Ieeting called in pursuance of a

requisition, unless such meeting shall have been called by the
Directors, no business other than that stated in the requisition as the Ertaordinatytvfeetinss

objects of the meeting shall be transacted.

NOTICE OF GENER{L NIEETINGS

All meetings of N,{embers shall be called by fii'enty-one days' notice

in r.vriting at the least. The notice shall be exclusive of the day on

which it is ser-ved or deemed to be sen,ed and exclusive of the da--v lbr
which it is given, and shall specify the place, the day. and the hour of
meeting, and in case of special bttsiness. the general nature of such

business (and in the case of a meeting convened for passing a Special
Resolution, the intention to propose such resolution as a Special

Resolution). and shall be given in manner hereinafter mentioned to
such persons as are. underthe provisions herein contained, entitled to
receive notices from the Company. With the consent in r,r,riting of all
N{embers entitled to receive notices from the Company, a meeting

may be converred by a shorter notice and in such manner as such

I\4embers may think fit.

The accidental omission to give notice to. or the non-receipt of notice

by, any N{ember, shall not invalidate the proceedings at any General

Nrleeting.

Notirc oJ(jenerdl
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PROCEEDIT{GS AT GENERAL \,IEETINGS
52. All business shall be deemed special that is transacted at an

Extraordinary Meeting. and also all business that is transacted at an

Anntral General Meeting, u,ith the exception of declaring dividends,
the reading and consideration of the accounts and balanJe sheet and Speciat husiness

the ordinary reports of the Directors and documents required to be

annexed to the balance sheet, the election of directors and

appointment of Auditors and other officers in the place of those

retiring by rotation or otherr,vise. the fixing ofthe remuneration ofthe
Auditors and the voting of remuneration or exlra remuneration to the

Directors.

53. -{ny person entitled to be present and vote at a meeting may submit
any resolution or amendment to the meeting. provided that at least Y;:;{,;#':::'#
five and not more than fourteen clear days befbre the day appointed turembers

for the meeting he shall have sen ed upon the Companv a ttotice in
rvriting signed by him, containing the proposed resolution or
amendment and stating his intention to submit the same.

Upon receipt of any snch notice as in the last proceeding Article
mentioned, the Secretary shall include in the notice of the meeting in
any case where the notice of intention is received before the notice of
the meeting is issued. and shall in any other case issue as quickly as

possible to the Members notice that such resolution or amendments

rryill be proposed. An)'resolution or amendment of which such notice
has not been given shall in the case of a resolution and may in the
case of an amendment be ruled out of order. and the ruling of the

Chairman shall be conclusive.

54.

55. No business shall be transacted at any General h.,Ieeting unless a

quorum is present when the meeting proceeds to business; save as

herein othenvise provided two membem present in person or by proxy Quomnr

shall be a quorum for all purposes.

56. If within half an hour from the time appointed for the meeting a

quorum is not present, the meeting, if convened on the requisition of
N{embers, shall be dissolved. In an-v other case it shall stand

adiourned to the same day in the nexl u,eek at the same time and place

or to such other day and at such other time and place as the Directors

may determine, and if at such acljoumed meeting a quorum is not

present within fifteen minutes from the time appointed for holding

the meeting, the Members present in person or by proxy shall be a

quorum.

Isne of such notice
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The Chairman of the Board of Directors if any shall preside as

Chairman at every General Ivleeting of the Company. If at anSr

meeting the Chairman or Deputy Chairman, if any, be not present
within fifteen minutes after the time appointed for holding the
meeting, or be unwilling to act as Chainnan. the Members present
shall choose some Director, or if no Director be present. or if all the
Directors present decline to take the chair, they shall choose some
It4ember present to be Chairman.

The Chairman may u,ith the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting), adjoum
the meeting fromtime to time and from place to place, but no business
shall be transacted at any adjourned meeting except business which
might lawfully have been transacted at the meeting from which the
adjournment took place. When a meeting is adjoumed for fourteen
days or more, notice of the adjourned meeting shall be given as in the
case of an original meeting. Sarre as aforesaid, it shall not be

necessary to gir.e any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

At any General ltleeting a resolution put to the vote of the meeting
shall be decided on a show ofhands unless a poll is (before or on the
declaration of the result of the show of hands) demanded by the
Chairman or by at least two Members presenl in person or by proxv
and entitled to vote, or by a N{ember or lt{embers entitled either by
reason oftheir or.vn holiling or a.s representatives or as proxies. to cast
one-tenth or more of the votes rvhich could be cast in respect of that
resolution if all persons entitled to vote thereon rvere present at the
meeting. Unless a poll is so demanded. a declaration by the
Chairrnan that a resolution has been carried. or carried unanimously,
or by a particular majority, or lost. or not carried. and an entry to that
effect in the minute book shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in
favour of or against such resolution

Chairrnn

Adioumrents

method of l''oting

60. If any votes shall be counted which ought not to have been counted,
or might have been rejected, the error shall not vitiate the resolution
unless the same be pointed out at the same meeting, or at any votescountedinerror

adjoumment thereof, and not in that case unless it shall in the opinion
of the Chairman of the meeting be of sufficient magnitude to vitiate
the resolution.

How poll to be talren
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If a poll is dully demanded, it shall be taken at such time and in such

manner (including the use of ballot or voting papers or tickets) as the

Chairman may direct, and the result of a poll shall be deemed to be

the resolution of the meeting at which the poll was demanded. The

Chairman may in the event of a poll, appoint scrutineers and may

adjourn the meeting to some place and time fixed by him for the

purpose of declaring the result of the poll. The demand for a poll may

with the consent of the Chairman of the meeting be withdrawn.

In the case of an equality of votes, u'hether on a show of hands or on

a poll, the Chairman of the meeting at which the show' of hands takes

place or at which the poll is demanded shall be enlitled to a second or

casting vote.

A N{ember of unsound mind. or in respect of whom an order has been

made by any Court having jurisdiction in lunacy, maY vote. rvhether

on a show of hands or on apoll, by his nominee, curator bonis, or

other person in the nature of a nomin ee or curator boni s appointed b5r

such Courl, and such nominee. curator bonis ot other person may on

a poll vote by proxy, provided that such evidence as the I)irectors

mav require of the authority of the person clairning to vote shall have

A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthrvith. No notice need be given of a

poll not taken immediately.

The demand for a poll shall not prerrent the continuance of a meeting

for the transaction of an-y bttsine ss other than the question on which
the poll has been demanded.

\TOTES OF I\,IENIBERS
Subject to any special rights or restrictions as to voting altached by or

in accordance with theSe presents to any class of shares, o11 a show of yotingrights o!

hands every Member who is present in person shall have one vote and Members

on a poll every member rvho is present in person or by proxy shall

have one vote irrespective of the number of shares he holds.

In the case of joint holders of a sltare, the vote of the setior rvho

tenders a vote, rvhether in person or b-v prory-, shall be accepted to the

exclusion of the votes of the other joint holders and for this purpose

seniority shall be detemrined by the order in u'hich the names stand

in the Register of lr{embers.

C hai nrm'.s ca:li ng t ot e
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been deposited at the Office not less than three days before the time
for holding the meeting.

No l\{ember shall, unless the Directors otherwise determine. be
entitled to vote at a General lt{eeting either personalll, or b-ri proxy, or :1i:::'::ilX'"*r"" "
to exercise any privilege as a ll{ember unless all calls or other sums
presently payable by him in respect of shares in the Company have
been paid.

No objection shall be raised to the qualifications of an1, voter excepl obiections

at the meeting or adjourned meeting at w.hich the vote objected to is
given ortendered, and every vote not disallowed at such rneeting shall
be valid for all pulposes. Any such obiection made in due time shall
be referred to the Chairman of the meeting whose decision shall be
final and conclusive.

70. Votes may be gir,en either personally or by proxy. On a show of
hands a Nrlember (other than a corporation) present only by pro\T,
shall have no vote, but a proxv for corporation may vote on a show
of hands. A proxy need not be a Lrlember of the Company.

TL Any corporation which is a N4ember of the Company mali by
resolution of its directors or other governing body, authorise anv
person to act as its representative at any meeting of the company or
of any class of members of the company, and such representative
shall be entitled to e5ercise the same powers on behalf of the
corporation which he represent as if he had been an individual
shareholder. including power, when personally present, to vote on a
shor.l'of hands.

72. The instrument appointing a proh]' shall be in writing under the hand
of the appointer or of his attomey duly authorized in writing, or ifthe
appointer is a corporation either under the common seal or under the
hand of an officer or attornev so arfihorized.

73. The instrunrent appointing a prox)r and the power of attorney or other
authority (if any) under which it is signed, or a naturall,v cerlified copy
of such power or authority, shall be deposited at the office not less
than twenty-four hours before the time appointed for holding the
meeting or adjoumed meeting, or in the case of a poll not less than
twenty-four hours before the time appointed for the taking of the poll
at which the person named in the instr-urnent proposes to vote, and in
default the instrument of proxy shall not be treated as valid.

Lbtes on a poll

trloting of corparation

Execution ofproxies

Deposit ofproxies
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74. An instrument of proxy may be in the usual common form or in such

other form as the Directors shall prescribe. The proxy shall be

deemedto includethe rightto demand, orjoin in demanding, apoll.
and shall (except and to the extent to which the proxy is specially
directed to vote for or against anll proposal) include power generally

to act at the meeting for the ll{ernber giving the proxy. A proxl,
whether in the usual or common fomr or not shall, unless the contrary
is stated thereon, be valid as r,vell tbr any adjournment of the meeting

as for the meeting to w'hich it relates, and need not be r.vitnessed.

75

76. Unless and until othennise determined by the shareholders and by
notice sen,ed upon the registered office ofthe company the Directors
sha1l not be less than trvo nor more than seven in number. All
Directors shall be elected and removed b-v the shareholders. The first
directors of the company'shall be:-

1. IGOR OVCHAROV

2. IGOR SIREBKOV

3. DMITRIIMIKHALCHENKO

4. ALEXEY NIKULNIKOV

77 The Directors shall be paid out of the funds of the Company by way
of remuneration for their ser-vices, such sum as the Company in
General N{eeting may from time to time determine. The Directors

shall also be paid all reasouable travelling, hotel and other expenses

incumed by them in connection rvith attending and retuming from

A vote given in accordance rvith the terms of an instrument of proxv

shall be valid. notwithstanding the previous death or insatrity of the

principal or revocation of the proxy, or of the authority under which Inten^eningdealhor

the proxy rvas executed or the transfer of the share in respect of ',:T::;l;,:#'*'*'
which the proxy is given, provided that no intimation in writing of
such death, insanity, revocation or transfer shall have beeu received

by the Company at the Oftice before the commencement of the

rneeting or adjourned meeting at which the proxy is used.

DIRECTORS

Form oJpttxies
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Board Ivleetings or otheru,ise in connection rvith the business of the
Company,

78. Any Director who serves on any committee or who devotes special
attention to the business ofthe Company or who otheru'ise performs
selices which, in the opinion of the Board, are outside the scope of Extraremkneration

the ordinary duties of a Director, may be paid such e,{ra remuneratiorr
by n'ay of salary, percentage of profits or otherwise as the Board may
determine, rnhich shall be charged as pafi of the Company's ordinary
working expenses.

79 The office of a Director shall be vacated in any of the follou'ing
events. namely:-

(a) If (not being an Executive Director holding office as such for
a fixed tenn) he resigns his office by writing under his hand
left at the Office.

(b) If he has a receiving order made against him or compounds
with his creditors.

Vacation o"f ffice of
Drectots

(c) If he be found lunatic or of unsound mind.

(d) If he be absent from meetings of the Directors for six months
without leave and the Directors resolve that, by reason of such
absence, his office be vacated.

(e) If he be removed from office pursuant to Article 85



80. A Director may hold any other office or place of profit under the
Company (other than the ofFrce of Auditor) and may act in a professionat
capacity for the company in conjunction with his office of Director, on
such terms as to remuneration and othenvise as the Board may determine,
and no Director or intending Director shall be disqualified by his office
from contracting u'ith the companl., either with regard to his tenure of any
such other office or place of profit, or as vendor. purchaser or otherwise.
nor shall any such contract, or any contract alTangement entered into by or
on behalf of the companl,in r,vhich any Director is in any way interested be
liable to be avoided, nor shall any Director so contracting or being so
interested be liable to account to the company for any profit realized by
any such contract or amangement try reason of such Director holding that
office, or of the fiduciary relating thereby established, provided that the
nature of the interest of the Director in such contract or proposed contract
or arrangement be declared at the meeting of the Directors at which the
question is first taken into consideration if his interest then exists. or in any
other case at the ner-t meeting of the Directors held after he became
interested. A Director may vote in respect of anl, contract or amangement
in which he is interested and be counted in ascefiaining whether a quorum
is present. provided that he gives notice ofthe nature ofhis interest in any
such contract or amangement in the sirme manner as aforesaid. A general
notice sufficient given to the Board lry a Director to the effect that he is a
member of or beneficially interested in a specified firm or company and is
to be regarded as interested in any contracts or arangements which may be
made with that firm or compiury after the date of such notice shall be
sutlcient declaration of interest under this Arlicle.

81. The Directors shall elect frorn amongst their own body a chairman
and if need be, a Deputv chairman of the Board of Directors on such
terms and for such period (subject ah,vays to the provisions of these
presents) a-s they may think fit.

82. subject to any provisions to the L'ontrary contained in the Act or in
these presents, the Directors may entnrst to and confer upon the
chairman and upon a Director holding any such executive office as

aforesaid any of the powers exercisable bv them as Directors upon
such terms and conditions and with such restrictions as they think fit,
and either collaterally with or to the exclusion of their own powers,
and may from time to time revoke, ra'ithdraw, alter or varry afl or anv
such powers.

83. The company in General N{eeting may from time to time increase or
reduce the number of Directors.

84. The majority shareholder shall have po\ ,rer at any time. and from time
to time, to appoint any person to be a Director, either to filr a casual
vacancy or as an addition to the existing Board, but so that the total
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86.

87

number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with these presents.

The majority shareholder may by i,vritten notice to the company's
registered office remove any Director befbre the expiration of his
period of ott-rce, and may by notice in rvriting to be serrred upon the Remotalo{Director't

company's register oft-rce appoint another person in his stead.

POWERS OF DIRECTORS

The business ofthe Company shall be managed by the Directors. u,ho
may exercise all such powers of the Company as are not by the Act
or by these presents required to be exercised by the Company in the
General N,'Ieeting. subject nevefiheless to any regulations of these
presents, to the provisions of the Act, and to such regulations, being
not inconsistent rvith the aforesaid regulations or provisions. as may
be prescribed by Special Resolution ol the Company, but no

regulation so made by the Company shall invalidate an-v prior act of
the Directors r.r,hich would have been valid if such regulation had not
been made. The general polr,'ers given by this Article shall not be

limited or restricted by any special authority or power given to the
Directors by any other Article.

The Directors mav arrange that any branch of the business camied on
by the Company or anli other business in which the Company may be

interested shall be carried on by or throtrgh one or more subsidiary
companies. and the_v may on behalf of the Company make such
arrangements as they think adr,isable for taking the profits or bearing
the losses of an1' branch or business so camied on or financing"
assisting or subsidizing any such subsidiary company or guaranteeing
its contracts, obligations or liabilities and they may appoint. remove
and re-appoint any persons (whether members of their orvn body or
not) to act as directors, executive Directors or managers of any such
company or any other company in r,r,hich the Company may be

interested, and may determine the remuneration (whether by way of
salary. commission on profits or otherwise) of any persotl so

appointed, and any Directors of this Companl, may retain any

remuneration so payable to them.

The Directors mav from time to time and at any time by porner of
attomey under the Seal appoint any company. firm or person or any
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fluctuating body of persons, rvhether nominated directlSr or indirectly
by the Directors, to be the attorney or attorneys of the Company for
such purposes and r.r,ith such powers. arrthorities and discretion (not
exceeding those vested in or exercisable by the Directors under these

presents) and for such period and strbject to such conditions as they
rna5r think fit, and any such power of attomey may contain snch

provisions forthe protection and convenience ofpersons dealing rvith
any such attomey as the Directors may think fit, and may also

authorize any such attorney to sub-delegate all or an-v of the powers,

authorities and discretion vested in him.

89. The Company ma-v exercise the por,vers conferred by the Act with
regard to having an official seal for use abroad. and such powers shall
be vested in the Directors.

90. The Company, or the Directors on behalf of the Company, may cause

to be kept in any parl of the u,orld in which the Company transacts

business, a Branch Register or Registers of N{embers resident there
and the Directors may (subject to the provisions of the Act) make and
vary such regulations as they may think fit respecting the keeping of
any such Register.

BORROWING POWERS

91 The Directors mav raise or borrou, for the purposes of the Companl,'s
business such sum or sums of money as they may in their absolute

discretion thintri fit. The Directors nlay secure the repal,ment or raise

any such sums as aforesaid by legal or equitable Ntlortgage or charge

upon the whole or any part ofthe properly and a-ssets ofthe Company,
present and future. including its uncalled capital, or by the issue at

such price as they malr think fit, of debentures and debenture stock
either charged upon the u,hole or any parl of the property and the
assets(including its uncalled Capital) of the Company or not so

charged, or in such other way as the Directors may think expedient.

Subject to the provisions of Article 77 of these presents, a Director of
this Company may be or become a director or other officer of. or
otherwise interested in, any colnpany including but not limited to any
company promoted by this Company or in which this Company may
be interested as shareholder or otherwise. and no such Director shall

92
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be accountable for any remuneration or other benefits received by
him as director or oflicer of, or frorn his interest in such other

company. The Board may also exercise the voting power conferred

by the shares in favour of any resolution appointing it or any of its
number, directors or officers of such other company. Furlhennore,
any Director of this Company may vote in favour of the exercise of
such voting rights in manner aforesaid notwithstanding that he may
be or be about to become a director or officer of such other company

and as such or in any other manner is or may be interested in the

exercise of such voting rights in a manner aforesaid.

All cheques, promissory notes. bills of exchange. and other

negotiable or transferable instruments and all receipts fbr moneys

paid to the Company, shall be signed. drawn, accepted. endorsed, or
otherwise executed. as the case may be, in such manner as the

Directors shall from time to time by resolution determine.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for despatch of business, adjourn

and otherwise regulate their meetings as they think fit. Questions
arising at any meeting shall be determirted by a majority of votes; the

Chairman shall have a second or casting vote. A Director may, and

the Secretary on the requisition of a Director shall, at any time,
summon a meeting of the Directors,

Provided that the requisite notices are served upon Directors and

subject to the consent of a majority of such Directors, Directors catr

conduct their meetings on telephone, and all meetings so conducted

shall be deemed to have the same status as meetings at which the

Directors have physicalll, cor,r.r.O.

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and unless so fixed at any

other number shall be Two.

The continuing Directors may act notwithstanding any vacancies in
the Board. but if and so long as the number of Directors is redttced

below the minimum number fixed by or in accordance with these

presents, the contimring Directors or Director may act for the purpose

of filling up vacancies in the Board or of summoning General

lt4eetings of the Company, but not for any other purpose. If there be

no Directors or Director able or r,r,illing to ac! then any shareholder
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may summon a General Meeting of shareholders for the purpose of
appointing Directors.

97 . If at any meeting the Chairman or Deptrtv Chairman, if any, shall be

not present within fifteen minutes after the time appointed for holding
the same, the Directors present may choose one of their number to be
Chainnan of the meeting.

98. A resolution in writing, signed the by a minimum of two Directors
for the time being, shall be effective as a resolution passed at a
meeting of the Directors duly convened and held, and may consist of
several documents in the like form. each signed by one or more of the
Directors.

99. A meeting of the Directors for the time being. at which a quorum is
present, shall be competent to exercise all powers and discretion for
the time being exercisable by the Directors.

1 00. lVithout prejudice and in addition to the Provisions of Article 83, the
Directors may delegate any of their poi,vers to committees consisting
of such number of members of their body as they thintrt fit. Any
committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may tre imposed on them by the
Directors.

101. The meetings and proceedings of any such committee, consisting of
trryo or more members: shall be govemed by the provisions of these
presents regulating the meetings and proceedings of the Directors, so

far as the same are applicable and are not superseded by an)'
regulations made by the Directors under the last preceding Article.

102. All acts done by any meeting of Directors, or of a committee of
Directors, or by any person acting as a Director. shall as regards all
persons dealing in good faith u,ith the Company, notwithstanding that
there was some det-ect in the appointment of an), such Director. or
person acting as aforesaid, or that they or any of them rvere
disqualified, or had vacated office or lvere not entitled to vote, be as

valid as if every such person had been duly appointed, and was
qualified and had continued to be a Director and had been entitled to
vote.
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ALTERNATE DIRECTORS

103. Any Director may at any time appoint any person approved by the

Board to be an Altemate Director of the Company and may at any

time remove any Alternate Director so appointed by him from offtce.

An Alternate Director so appointed shall not be entitledto receive any

remuneration from the Company or to appoint an Altemate, but shall

otherwise be subiect to the provisions of these presents with regard to

Directors. An altemate Director shall be entitled to receirre notices of
all meetings of the Board, and to attend and vote as a Director at any

such meeting at which the Director appointing him is not personally

present, and generally to perform all the functions of his appointor as

a Director in the absence of such appointor. An Alternate shall ipso

.facto ceaseto be an Altemate Director if his appointor ceases for any

reason to be a Director. All appointments and removals of Alternate

Directors shall be effected by writing under the hand of the Director

making or revoking such appointment left at the office.

MINUTES

104. The Directors shall cause proper minutes to be made in books to be

provided for the puryose of all appointments of officers made by the

Directors, of the proceedings of all meetings of Directors and

committees of Directors and of the attendance thereat, and of the

proceedings of all meetings of the Company and all business

transacted, resolutions passed and orders made at such meetings, and

any such minute of such meetings if purporting to be signed by the

Chairman of such meeting, or b-v the Chairman ofthe next succeeding

meeting of the Company or Directors or committee, as the case may

be, shall be suthcient evidence rvithout any further proof of the facts

therein stated.

THE SEAL
105. The Seal of the Company shall not be afTrxed to any instrument

except by the authority of a resolution of the Board and shall be so

alhxed in the presence of at least one Director and the Secretary or

some other person approved by the Board, both of n'hom shall sign

every instrument to which the Seal is so affixed in their presence.
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AUTHENTICATION OF DOCUMEI{TS

106. Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any
docurnents aflecting the constitntiorr of the Company (including the
Memorandum and Articles of Association) and any resolutions
passed by the Company or the Board, and any books, records,
documents and accounts relating to the business of the Company, and
to certify' copies thereof or extracts therefrom as true copies or
efiracts, and u,here any booli-s, records. documents or accounts are

else where than at the OfIce, the local manager or other officer of
the Company having the custody thereof shall be deemed to be a
person appointed by the Directors as aforesaid.

Power lo akthenticale
documents
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DIVIDEI{DS

107. Subject to any special rights as to dividend attached to any new class
of shares in accordance vi,ith these presents, the profits of the
Company available for dividend and resolved to be distributed in
respect of any financial year or other period for which the Company's
accounts are made up and suhmitted to the Company in General
N{eeting shall be apportioned and paid to the N{embers according to
the amounts paid on the shares held hy them respectively,during any
porlion or poftions of the period in respect of which the dividend is
paid but if any share isissued on terms providing that it shall rank for
dividends as from a particular date, such share shall rank for
dividends accordingly.

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

109. Any General Ivleeting declaring a dividend may resolve that such
dividend be paid rvholly or in part by the distribution of specific
assets, and in parlicular of paid up shares, debentures or debenture
stock of the Company. or paid up shares, debentures or debenture
stock of any other company, or in any one or more of such ways.

110. If and so far as in the opinion of the Directors the profits of the
Company justify such payments, the Directors may pay to the holders
of any class of shares interim dividends thereon of such amounts and
on such dates as they think fit.

111. No unpaid dividend, bonus or interest shall bear interest as against Dividends no! to hear

the Company.



lL2. The Directors may retain any dividends and bonuses payable on
shares on which the Company has a lien, and may appl,v the same in Rekntionof rlititterut,r

or torvards satisfaction of the debts, liabilities or engagements in
respect of which the lien exists.

1 13. The payment by the Directors of any unclaimed dividend into an
unclaimed dividend account shall not constitute the company a
trustee in respect thereof, and any dividend unclaimed after a period Ltnctaimed dit'idends

of twelve years from the date of declaration of such dividend shall be
forfeited and shall revert to the Companl'.

lr4. Ifserreral persons are registered asjoint holders ofany share any one
of them may give efrectual receipts for any dividend or other moneys
payable on or in respect of the shar-e.

RESBRVES
1 15. The Directors may from time to time set aside out of the profits of the

company and carry to reserve such sums as they think proper which
shall at the discretion of the Directors be applicable for meeting
contingencies or for the gradual liquidation of any debt or liability of
the company or for repairi,g or maintaining the *,orks plant and
machinery of the company or for special dividends or bonuses or for
equalising dividends or for anv other purposes to which the profits of
the company may properly be applied and pending such application
may at the like discretion either be ernployed in the business of the
company or be invested in such investments (other than shares of the
company) as the Directors think fit. The Directors may di'ide the
resen'e into such special firnds as they think fit, and may consolidate
into one fund any special funds or any parts of any special funds into
which the resen'e may have been divided as they think fit. The
Directors may also without placing the same to resele canry foru,-ar-d
any profits which they may think it not prudent to divide.

116. The Directors may establish a reser\re to be called the capital
Reserve. which shall not be available for dividend, but which shall be
available to meet depreciation or contingencies or for repairing,
improving, or maintaining any properly of the company or for such
other purposes as the Directors may in their discretion think
conducive to the interests of the Company, and the Directors mav
invest the sums standing to the capital Resene in such investments
as they think fiL other than shares or stock of the company. and may
from time to time deal with or varv such investments and dispose of
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all or any part thereof r.vith full power to employ the Capital Reserr,'e

in the business of the Company, and that without keeping it separate

from the other assets and with power to divide the said Capital
Reser,,e into separate accounts or funds if they think fit.

CAPITALISATION OF PROFITS AND RESERVES

I17. The Company in General N,{eeting may, upon the recommendation of
the Directors, resolve that it is desirable to capitalise any undivided
profits of the Company not required for paying the fixed dividends or
Preference Shares if any (including profits carried and standing to the
credit of any resen/-e or resern-es or other special account), and

accordingly that the Directors be authorised and directed to
appropriate the profits resoh,ed to be capitalised to the N,,Iembers in
the proportions in which such profits u,ould have been divisible
amongst them had the same been applied in paying dividends instead
of being capitalised, and to apply such profits on their behalf. either
in or towards paying up the arnounts. if any, for the time being unpaid
on any shares held bl such Ntlemtrers respectively, or in paying up in
full unissued shares, debentures or securities of the Company of a

nominal amounts equal to such profits, such shares, debentures or
securities to be allorted and distributed credited as fully paid up, to
and amongst such Members in the proportion aforesaid, or partly in
one way and partly in the other.

ACCOUNTS

Power to capilalire
profits

118. The Directors shall cause proper books of account to be kept with
respect to:-

(a) all sums of money received and expended by the Company 'rI;:::::Zy"::
and the matters in respect of rvhich such receipt and
expenditure takes place;



(b) all sales and purchases of goods by the Company; and

(c) the assets and liabilities ofthe Company

1 19. The books of account shall be kept at the Office, or at such other place

as the Directors think flt, and shall always be open to the inspection Inspectionefbooks

of the Directors. No Member (other than a Director) shall have any

right of inspecting any accouut or book or document of the Company

except as conferred by the Act or authorised b-v the Directors or by

the Company in General l\'Ieeting.

120. The Directors shall once at leasl in every year lay before the company

in General N.{eeting a profit and loss account and a balance sheet

containing a geueral summary of the capital, the assets, and the

liabilities of the company arranged under suitable heads, both made

up to a date not more than six months before the meeting'

l2l. Every such balance sheet as aforesaid shall tre signed on behalf of the

Board by two of the Directors, and shall have aflached to it a report

of the Directors as to the state of the Company's affairs and the

amount which they recommend to be paid by way of dividend to the

N{embers, andthe amount (if any) rryhich they have carried or propose

to cany to the Capital Reserve. Fund. general resetwe or reserve

account shown specifically on the balance sheet or to be shown

specifically on a subsequent balance sheet. The balance sheet shall

also have attached or annexed to it, the Auditors' report and such other

documents as the Act maY require.

ALTDIT

122. The Company shall at each Annual General Ntleeting 
.appoint 

a1 
Atr^nintment o"t

Auditor or Auditors to hold office until the next ensuing Armral i,ai,o,,

General Nleeting. The Auditor's report shall be read before the

Company at the Annual General Meeting and shall be open to

inspection by any N{ember. The Auditors' dttties shall be regulated

in accordance rvith the Act.

123. No Director or other officer of the Company nor any person who is a

pafiner of or in the employment of an officer of the Company, or any

corporation, shall be capable of being appointed Auditor of the

Company.
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NOTICES

124. Any notice or document may be served by the Company on any seniceofNotices

\,{ember wherever resident either personally or by fax or telex or by

sending it through the post in a prepaid letter addressed to such

Ir4ember at his registered address as appearing in the Register of
Members, provided that if such address is outside Tanzania, such

letter shall be sent b5r air mail. In respect ofjoint holdings, all notices

shall be given to that one of the joint holders whose name stands first

in the Register of N,Iembers, and notice so given shall be sufficient

notice to all the joint holders.

L25. Any notice or other document, if sent by telefax or telex shall be

deemed to have been served as soon as the message has been

transmitted, and if served by post. shall be deemed to have been

served Ninety-six hours after the letter containing the same is posted,

and in proving such service it shall be sufficient to prove that the letter

containing the notice or document was properly addressed. stamped

and posted.

126. Any notice or document delivered or sent by post to or left at the

registered address of any Nlember in pursuance of these presents

shall, notwithstanding that such N,lemtrer be then dead or bankrupt,

and r,vhether or not the Company have notice of his death or

bankruptcy, be deemed to have been duly served in respect of an-v

share registered in the.name of such N,{ember as sole or joint holder,

and such serr,ice shall tbr all purposes be deemed a sufficient service

of such notice or document on all persons interested (whether jointly

wffi or as claiming through or under him) in the share.

WINDING-UP
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127. If the Cornpany shall be \\iound up (whether the liquidation is

voluntar)'. under supen'ision. or by the Court), the liquidator may

rryith the authority of a Special Resolution, divide among the

N,{embers in specie or kind the whole of any part of the assets of the

Company and whether or uot the assets shall consist of

property of one kind or shall consist of properties of different kinds

and may for such purpose set such value as he deems fair

upon
any one or more class or classes of property and may detennine how

such division shall be carried out as betw'eenthe Members or different

classes of lr{ernbers. The liquidator may, with the like authority, vest

any parl of the assets in trustees upon such trusts for the benefit of



lvlembers as the Liquidator lr,ith the like authority shall think fit, and
the liquidation of the Cornpany ma1, be closed and the Company
dissolved, but so that no contributory shall be compelled to accept
any shares in respect of which there is a liability.

INDEMNITY

128. Subjec;t to the provisions of the Act every Director, h/anaging Agent,
Auditor, [\{anager, Secretary or officer or Servant of the Company
shall be entitled to be indemnified by the Company Against all
costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.

129. No Directors, N{anaging Agent, Auditor or other officers of the
Company shall be liable for the acts. receipts, neglects or defaults of
an.v other Director or Olhcer. or forjoining in any receipt or other act
for conformity or for any loss or expense happening to the Company
through the insutlciency or deficiency of title to any properly
acquired by order of the Directors for or on behalf of the Company,
or forthe insufficiency or deficiency or any security in or upon which
any of the rnoneys of the Company shall be invested, or for any loss
or damage arising from the banknrptcy. insolvency or tofiious act of
anv person with u,'hom any monevs, securities or etlects shall be
deposited, or for any loss occ.asioned by any error of judgement,
omission, default or oversight on his part. or for any other loss,
damages or misfortune rvhatsoever w'hich shall happen in relation to
the execution of the duties of his office or in relation thereto, unless
the same happen through his ovvn dishonesty.

Inde mni ty o.l Di re cto r s
urd officers or .senants



Vde, the ssveral person$ irrrhosE namss, addresses and descriptions are desircu* rf being forrned

int* a Corrrpany, in pL{rsuanse of t}'ris Mernorandunn of As*gciation and we r*spectio.r*ly agree t*
take the nurnber of sheres in the eaprtal of the Corrrpany s*t cpposite *ur respeetlve naffi*s,

IIATED at Sr\R" HS SALAA\.{ Lhis X l:|tr1;:rc *[' JLtY. :{r:r

\1' I1' \ES.S to ilrc al:or.' 5l{nsturus

sruNA n.rRE '',,nff*1H.
l\lAhfE: PALtt" JfiStPl-l MBTJYA

ASSlt S.!5 : P.S.S5X.11963 $Afi,eS 5A{",qr\M

TITLB:,{DVSC&1f;

E,
ertrfred as True CoPY s{ fft;' i i''r"

Paul JosePh I'r
Advocate, Notary Fub',': . ....,' ., . .-i:;ii.,

ri.l.Irvl;l lo*{f,'atns

3Jffi s, -

H'.{Si oa u,2.6Au ( 2.^tt,

}ifl$re$. utltlrenses
trf Subsrrihrru

Fiu" tlfnh*r*s
t;rktll

Si&nature

r€sn {}vct-{Aft#u
*ussia, h,4*5$0\pir. 5T K!TYLS\i$, &ilt, Ntt, t*, -,-)u

i*ilR sTfirSirsv
q{.tssia. $x05f&W, $T pU$i-tK}Sl'5, l{iL, t'ilL" JI. :5*

;,

I
.t\

-+\

J,{ lTq i i [d ] l"inAiili E l\,1 ii.{l
n !!!iti l,J lli::fi t\ ::. 4]:iT*i: i:: r'.. \, :. i\ ii. 3:. ?5*

ilr:ui;t ir.lMil$,i, :'. T:lLSl ij'jra. r*li- ii',... r.i.

t5il &ff*'/

L: ;.. l i,'.t I rl .- h) r
UE LU-,i'-4z'

.t


