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TANZANIA !
THYE COMPANYES ACT 12 6F 3002 Cv
LOMPANY LINGTED BY SHARES £ 3
MEMORANDUM OF ASSOCIATION o | o
oy : -

MPE R HAULAGE _LIMITED - :

L. The e of the Compeny is IMPERIAL ROAD HAULAGE LIMI TED.

< T repistered office of e Company will be situated in the United Republic of
TANZ AN

3 The obiects for which the Company is incorporated are:-

ATe carry on the business of Transport and Lo
Ocesnl ard or Air To engage in the business of
hiwe garnge operators franchise dealers dealers in
vehitles of vamous modes, To work as subcontractors in transport husinéss Petral station
prEtors ané 1o carry on all such activities related within  the country and in

neirhbouring coustries(Transit). To engage in the business of tourism promoters, safari
and towr operators in all its forms and norms,

aistics,whether passengers or cargo,by
couricrto carry on the business of car
autopants.truckpans, To import export

B.To opern wnd  form association or subsidiary companics in various businesses.and
center it joint venture with other companies whether local or foreign for development of
Basiness  opportunities in any field.To carry on the busine

s of mining_construction of
rosdebuildings and bdges,To act as formulators and vendors of franchise agreements

“or amy proprictory operation relating to any of the companies operations and 1o act as
representatives agencies.lo carry out  transporiation of goods and pcrsqnncl n
socordence with the requirements  of the company.To carry on the business of
st ituniststo plant grow,import.export manufacture, blend seure and in any way deal in
wiwe wheat flour, phee oils,linsees,copra,coconut.cashew nuts,conm!.kapok.mgar.oocua
¥ wessomvegstables fruitsand  any  other produce and ail‘ its proglucts‘ and
prepaeationsand carry on the business as planters.fumcrs,datrymcn.i:ruuers,umbcr
mwsrchamis and deal in articles of all kinds of ornaments commonly dealt in by persons

carrying on such business and 1o purchase,acquire and/or establish and carry on such
besangs,
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retail, to buy, sell impont, expar, prepare. deal and trade in, distributor and deals in,
building materials, electrical goods, components, l'L:miturc, prints, varnishes,
distempers, colours, floor polishes, brushware, cnamelware, houschold fittings and
uiensils, eement, iron and steel items, crackery, lime, whiting, sclutions, oils, grease,
petral, tyres, tubes. automabile spares, vehicle fpare and accessories, industrial plant
and equipment, electrical and agricullure equipment and implements, appliances and
Pparatus of all kinds, mechanical, general and clectrical engineers, mechanists,
kdrage. plastic and PVC items, wire and other relateq goods,

€) To camy on all or any of the business of hardware, manufacturers, wholesafe and

To carry an the business of sanitary wear, Wwking over conteacts of eleaning of homes,
offices, buildinge, office blocks, godawns, warehouses, carpets, telephones, floor
pelisking, upholsicry and supply services for garden maintenance, florists, fencing of
farms and pardens, pest contral, security, caretaking to develop and also to account
the same gad any estates or buildings, in which the company is interested by laving
Cul und preparing any such plots, for building purposes and planning. paving,
draining, farming, cultivating, letting on building leass or building apreement.

To carry on the business of importers, exporiers, buyers, scllers and dealers in all
thermal fluid heatess hot water boilers, ncinerators, hot air gencralors. water
treatment plants, efficient ireatment plants, vapar absarption systems, mineral water
plants, co-generation plants and all Kinds of steam valyes, steam pipe fittings of
copper, brass stainless steel and other accessories connected therewith and also to
enter inte any contreets in relation 6 and to insall maintain, repair and alter steamn
boilers, air conditioners and any other steam plants,

To carmy on any other trade, business or activity whaisoever and 10 do anything of any
nature which can, in the opinion of the Directors of the Company, be advantageously
or conveniently curried op by the company in cennection with, as ancillery 19 or
independently of any of its businesses,

To improve, manage, develop, tem o account, grunt rights or privileges in respect of
or otherwisg deal with any of the property, rights and privileges of the Company.

To subscribe for, purchase or otherwise acquire and hold skares, stocks, debcr_ltures
and other securitivs of anv other company and @ invest and deal with the monies of
the Company in any manner.

1o vast any moveable or immovable property, right, privilege or interest sequired t:_y
or belonging to the Company in any person or company on behalf of or for the benefit
of the Company and with or without any declared trust in favour of the Company.
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To appdy £ porchace or atherwiee sequine and protect and renew, in any part of the
WA ey et patent rights brevers d'ivenvion, copyrights, trademarks, designs,
Towadee, Besrees, comcessions 2ad the ke, conferring 2y exelusive or non-
evehiive or Tanited right to their use or any secret or other information a8 Lo any
vention which my scem capable of being used for any of ke purposes of the
Company or the acquisition of which may seem tikely | directly or indirectly, w0
bonefis the (‘ml‘t}' and to use. exercise. doy elop or grant |iccnc.(-s in respect of or
Therwise tm to accownt the property rights or information so sequire and to expend
fney I8 experimenting upon. testing or improving 2ny such inventions or property.

Do scomre and undertske 1he whole or any part of the business, asscts end liabilitics
of any person or Company carmying on or proposing to carry on any business which
the Company is authorized to carry on or which can be carried on in conjunction with
a1y business of the Company or which is capable of being conducted so as, directly
o indirectly, 1o henefit the company or which is possessed of property suitable for the
ruposcs of the Company.

To enter. with any government of authority, supreme, municipal, local or otherwise,
OF Eny person or company. info any arrergement that may seem to the Directors of
the Company to be conducive to the attainment of the objects of the Company or any
of them and to obtain from any such government, authority, person or company any
rights, privileges, charters, contracts, licences or concessions which the Dircctors of
the Company may think it desirable to obtain and to carry out, exercise and comply

therewith,

To lend money or give credit W any person or company with or without sceurity; to
give guaranices or indemnitics for the payment of money or the performance of
contrects or obligations by any person or company: to secure o undertake in any way
the repayment of money lent or advanced to or liabilitics incurred by any person or

vompeny and otherwise to assist any person or company.

To receive moncy or ceposit or loan and ta borrow or rzise money in such manner as
the Directors of the Company may think fit and (0 scoure repayment of the same or
the payment or performance of any debt, liability, contract, guarentee or other
engagement incurred or entered inlo or 10 be incurred or entered into b:_»' the
Cempany, by the issuc of debentures or debenture stock or legel or cquitable
mongages or charges over all or any of the Company's property (both present and
future including its uncalled capitzl or in any other way and to purchase, redees or

pay ofT any such securities.
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To opven oo’ operate hanbing sccowrts 2~ to draw, meke, accept. endoree. discount,
et and feens proericeony motes. Mlls of exchange, bills of lading. warrants, drafts
chagues. honde sl aher negotiaMle o tonsfersble instruments. 1o apply for,
prommote s chaie any sarute, decree, onder of court, regalation or other enectment
suthorresion alich may, o the Directors of the Company, seem lisely to benefit
© Compary direatly or indirecy amd o oppose amy hills, proccedings or
W cations which may, : the opinion of the Directors of the Company., be likely,
“ealy or indirearly 10 prejudice the interest of the Company.

.

Te anply o, sccurc, soquire by gram legisiative enactment, sssignment, transfer,
purchoze or otherwise and o exercise, camy out and enjoy any charter. licence.
pwer, autharity. franchise, concession, right or privilege which any government o-
suthority, eupreme, municipal, bzl or otherwise or any corporation or any public
body may be empowered o iesue. confer or make snd to pay for, aid in and
contabwie towards carmying the same into effect and to appropriate any of the
Company's sseets, dhares. stocks, debertures or other securities or defray the
necessary coste and cxoenses thereafl,

1o pay aw of the funds of the Company all expenses which the Company may

lawfully pay for in or connection with the formation and registration of the Company
or the issuc of its capital.

To pay for any rights or property acquired by the company and to remunerate any
person ar company, by a cash payment or by the allotment of shares in the capital of

the Company, credited as paid up in full or in part, by company or in any other lawfi:l
menner.

To establish and mainwin or procure the establishment and maintenance of any

contributory or non-contributory pension, provident or superannuation funds for the
beacfit of and 10 give o precure the giving of donations. gratuities, pensions,
allowances, benefits and emaluments Lo any persen who are, or were at any time, in
e employment or service of the Company or of any company which is its holding
company or subsidiary or which: is allied to or essociated with the Company or with
any such helding company or subsidiary or who are, or were at any lime, Divectors of
Officers of the Company or of any such other company as aforesaid or any person in
whose welfare the Company or any such other compeny s aforesaid is or has been at
) time interested and 10 the wives, widows, families and dependents of any such
pevsena; o establish and subsidice or subscribe to eny institutions, association, clubs
or funds considered by the Directors of the Company ta be for the benefit of or to
wdvance the interest the well-being of the Company or of any such other company as

aforesaid or of any such persons as aforesaid; to make payments for or towards the
insurance of any such persons as aforesaid: (o subscribe or guarantee money for
charilable or benevalent objects or for any exhibition or for any publie, general or

useful purpose and 10 do any of the matters sforesaid either alone or in conjunction
with any such other company as aforesaid,
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"o adope such means of malung known the businesses, activities, products, goods and
services of and anticles dealt in and sold by the company as may, in the opinion of the
Directors of the Company. seem expedient.

To emaigamate. enter into partnership or into zny amangement for sharing profits,
wnion of interest, co-operation, joint wenture, reciprocal concessions, limiting
competition er otherwise, with any persons or compary carrying on or engaged in or
shout 1o carry on of engage in eny husiness or tnsaction which the Company is
wihorised to carry on or engage in or which can be carricd on in conjunction with

mny business of the Company or which is capable of being conducted so as to benefit
the Company, directly or indirectly,

To establish or promote of concur in establishing or promoting any company,
association syndicate or partnerskip any kind 10 acquire and take overall or any part
of the undertaking, property, assets and abilities of the Company or for any other
purpose which may. in the opinion of the Directors of the Company, be likely directly
or indirectly to benefit the company and (o place or guarantee the placing of,
underwrite. subscribe for, conditionally or unconditionally, or atherwise acquire all or
any of the shares, stock, debentures or other securities of any such other company.

To sell, exchange, lease, mortgage, charge or otherwise dispose of the property, assets
or undertaking of the Company or any part thereof for such considerntion es the
directors of the Company may think fit and, in particular, for shares, stock,
debentures or other securities of eny other company, whether or not having objects
aliogether or in part similar to those of the company. To distribute among the
Members. in specie or in kind. any property of the Company or sny proceeds of sale
or disposal of any property of the Company but so that no distribution ameunting to a
reduction of capital shall be made except with any sanction for the time being
required by law,

To undertake znd exccute any trust which may, in the opinion of the Directors of the
Company, be conducive to eny of the objects of the Company. To act as agent,
broker or trustes for any person or company and o0 act as secretary, manager,
vonsuliant. adviser book-keeper or registrar of or transfer agent for any other
company. To do all or any of the above things in any part of the world end cither as
principal, agent, trustee, contrctor or etherwise and either alore or jointly with others
and either by or through agents, trustees sub-contractors or otherwise,

To procure the Company to be registered or recognised in any place outside the
United Republic of Tanzania
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7} T do a'l such other things as arc or may be deemed incidental or conducive to the
arainment of any of the objects and the exercise of any of the powers of the

Company,
And it is hereby declared that:-

The word “company™ in this clause, except where used in reference to the Company shall
be deemed to include any parmership or other body of persons. whether corporate or
incarporate, and whether domicil=d in the [nited Republic of Tanzania or elsewhere, and

The object specified in each of the parageaphs of this clause shall be reparded as
independert oljects. and accordingly shall it no way limited or restricted {(exeept where
otherwise expressed in such paragraphs) by reference 1o or inference from the terms of
any other paragraph or the name of the Company, sense as if each of the said parzgraphs
defined the ohjecis of a separate and distinct company, end

That the meaning of any general word or wards in any paragraph of this clause shall not
be restriceed by being construed ¢jusdem generis with any panicular word or words in the

same paragraph.
4. The Liability of the Members ts Limited.

5. The capital of the Company is 300,000,000/ (Three Hundred million) divided into
509 (one thousand) sharcs of Shillings 600,060'= (Six Hundred thousend) cach,

The Company shall have the powers 1o increase its capital and to divided the shares in its
capital for the time being into several clesses of stock or shares and to attach thereso
respectively such preferential, deferred or special rights, privilees, or conditions as ma ¥
be determined by or in sccordance with the Ardicles of Assaciation of the Company.

We, the several persens vhose names and addresses are subscribed, are desirous of being
formed into a company, in pursuance of the Meworandum of Association, and we
respectively agree Lo take the number of shares in the capita) of the Company set opposite

our respective names.
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NAME, ADDRFSS AND DESCRIPTION OF

OF SHARES
TAKEN BY
'FEACH

NUMBERS

Witness to the above signntures

Name:

SUBSCRIBERS H SUBS(TRIHER SIGNATURE
i e ]
1. MUITABA FIDAHUSSEIN BHARWANI
P.O. BOX 2150 -
D;%R FS S,‘\ LA—.’\.\’ '10 W"""M' Teim ol
TANZANIA ——
- &
2.MIKDAD FIDAHUSSEIN BHARWAN] T
P.0. BOX 2150 ﬂ poisshinei g
DAR ES SALAAM 30 Tl
! TANZANIA
IMEHJABEEN FIDAHUSSEIN BHARWAN] )
P.O. BOX 2150 5
DAR ES SALAAM 30 v ¢ i,i‘
TANZANIA C
;.
) , it
Dated at DAR ES SALAAM this || __dayof

€4

Signature;

(RetE T 1BANYENDA

Postal Address: PD B'D% ._]”,?j? D‘-"M

ADvo e

Qualificetions;

Mesy 20,
P 3
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The regulations in Table A in the First Schedule

Epoly 1o the Company, except so far as the same
Articles

t the Company Act 2002 shall not
&re repeated or Contained in these

INTERPRETATION

e Arteeles, unless the subject or context otherwise requires, the words standing in

:q column of !hg table next kercinafier contained shall bear the meaning set
e 1o them respeetively in the second column thereof,

WORDS AND MEANIN GS

these Articles of Assoc

s 3
¥ Special Resolution.

iation as eriginally framed or as altered from time w0

reholder™ any hoider from time to time: of the shares,

rectors™ the directors for the time being of the Co

mpany present at a duly
red meeting of the directors at

which a quorum is present,

Tice™ the registered office for he time being of the Company,

47 the Companies Act 2002 and every siatutory modification and re-

Enactment
for the time being in force.

e Compeny is a Private Company and accordingly, no invitation or offer Shall be
ide 1o the public (whether for cash or otherwise) to subscribe for any shares in or
bentures of the Company, nor shall the company allof or agree to allot (whether for

1 or otherwise) any sheres in or debentures of the Company with & view ta all o7
y of those shares or debentures being offered for sale 1o the public,
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L [ IMPany  may l\a\‘ B any poersim a commission in cnnsidcmﬁon of this
= b - - . :
qfhg;n;:“"-““ 8 - l‘i'l"lt:.h? ‘\l:hﬂ?l'ihl?, \'\-"'l(,‘-l'lt"l abanlate nr Cﬂl’]dlliﬂllﬂ., ﬁ)f any Shﬂlcs m
¥ £ 4 : }
the O MTPE N pProY ided that such commission shall nat exceed 1) pCI'C(."'I’]I of the pncc at
e i i N }

which such sheres are jssued. or any amount equivalent w such percentage; and the
requirensent of section 56 of the Act shall be observed,

3) (a) The Directors may subject 1o Articles 48 hereof allo, granl oplions over, or
c\!lhu.'.‘“'c's? deal with ar dispose of any relevant scourities of the Com]’mny in sccordance

Witk the provisions of these asticles and the Act to such persons and gencrally on such
terms and canditions as the dirertors this praper,

(h) The general authority conferred by paragraph () of this articles shall be
coaditional upon due compliance with Articles 48 hereof and shall extend to the amount
of the authorized share capital of the Company upon iis incorparation.

(¢) The Directors shall be entitled under the generad autherity conferred by paragrmph

(a) of this Anticle ta make at any time oefore the expiry of such authority any offer or
agreement which will or might require refevant securitics of the company ta be sllecated
after the expiry of such authority.

4) If two or mere persons are registered as join: holders of any shares, any one of such
peisens may give cffectual receipls for any dividends or other moneys payable in
tespeci of such share.

5) Ne person shall be recognized by the Compeany as holding any share upon and rust,
and the Company shall not be bound by or required to be recognized and equilable,
contingent, future or partial interest in any share or any right whatsoever in respect of

any share other than an absolute right

ta the entirety thereol in the registered halder,
except as by these Articles otherwise expressly provide or required by law.

CAPITAL

" The capital of the Company is shillicgs 300,000,000

(Three hundred miltion)
divided into 500  Sharcs of Shillings 600,060/= each.
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SHARES

7) Without projudice to any special rights previously conferred on the holders of any
| c\i;ting chares of class of shares. any share in the capital of the Company may be

issned with such preferred, deiened or other special rights or such restrictions,
whether in regand to dividend, veting. return of capital or etherwise as the Company

man (rom tinse 1o time by ordinary resolution determine,

81 Sulyect o the provisions of Companies Act 2002, any picference shares may, with
the section of aa ordinary resolation, be issued on the terms that they ure, or at the
option of the Company are liable o be redeemed on such terms and in such manner
as the Company before the issue of the shares may be Special Resolution determine,

7 The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall unless otherwise expressly provided by the terms of issuc of tie
shares of that class, be deemed not to be varied by the creation or issued of further
shares munking pari-passu therewith.

IO)IF at any time the share cepital is divided into different classes of share, the rights
sttached to any class (unless otherwisc provided by the terms of issue of the shares of
that class) may be varied will: the consent in wriling of the holders of the three
fourths of the issued sharcs of that class, or with the sanclion of an extraordinary
reselution passed at a separate general meeting of the holders of the share of that
class. To every such scparate meeting the provisions of this articles relating to
general meetings shall muratis migandis apply, but so that the necessary auorum shall
bz two persons at least holding or representing by proxy on-third of the issue shares
of the class and that any holders of shares of the ¢lass present in person or by proxy

may demand a poll,

1T} Every person whase name is entered as member in the register of members shall,
without payment. therefore be entitied ta one certificate under the common sezl of the
Company specilying the share or shares held by him and the amourt paid up thereon,
provided that in respect of a share of shares held jointly by several persons the
Company shall be bound 1 issue more than one certificate, and delivery of costi Neate
of a sharc to one of several jointly holders shall be sufficient delivery to all,

'MIf a share certificate is defaced, lost, or destroyed, it may be renewed on payment of
such fee, il any, not exceeding ene hundred shillings and on such terms, if any, as lo
evidence and indemnity as the directors think fit.
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% > s hall PFave a lisn on every share for zll moneys {(whether present
oy cppe, s - m"" .l; ot pevable at a fixed time in respect of that share, and the
Pi‘-..’.::lc-‘:‘;::;ll);k”._\Llln\-c :i licn on all shares smnf_liug n:g:isten:d in the name nfa.
, y: weon for all meneys presently payable by him or his estate w_thc Company;
.;‘;:;:I"rcr;ir'tclorﬁ may et any time declare any share to be wholly or it part exempl

from the provisions of this articls. The Company’s lien, if auy on a share shall extend
to all dividends payable thercon.

4} I've Compsny may sell, in such manner as the directors think fit, any shares on \\.-h'fch
the Company has lier. but no sale shall be made unless the sum in respect of which
the lien exists is presently payable, nor until the expiration of fourteen days aflt:r.a
notice in writing, stating and demanding payment of such part of the smount in

mespect of which the lien exists as is presently pagable. has been given 1o the
o

registered holder for the time being of the share, or the person cntitled by resson aof
his ceath or hankrupley to the share.

13) For giving effect to any such sale the directors may authorize some person o fransfer
the sharc sold to the purchaser thereof, The purchascr shall be registered es the
holder of the shares comprised in any sach transfer and he shall not be found to sz¢ to

the zpplication of the purchaser money, nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the sale,

16) The proceeds of shall be applied in payment of such
which the licn exists as is presently payabls,
Iike lien for sums not presently paya
by the Company on behalf of the pe

part of the amount in respect of
and the residue shall be held (subject to a
ble as existed vpen the sharcs prior to the salg)
rson entitled to the shares al the date of the sale,

CALLS ON SHARES

'7) The directors may from time to time make calls upon the membe:

s in respeet of any
maneys unpaid on their shares, and cach member shall (subject |
fourteen days notice specifying the time or t;

0 receiving at Teast
mes of payment) pay to the Company at

the time or times of specificd the amount calied in his shares. A call shall be deemed
10 have been made at the time when the resolution of the direct

ors authorizing the call
was pzssed,

18) The joint holders of a share shall be jointly and severally liable ta pay all calls in
respect hereof,

19)If sum called in respeet of a share is not paid before or on the date appointed for
paymient thereof, the person from whom the sum is due shall pay interest upon the
Sum at bank rate prevailing from time to time from the day appointed for payment
thereof (o the ftime of actual |

aymenl, but ke dircetors shall be at liberty waive
payment of the interest wholly or in part.

Al 1 R A .
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D) The provisions of these articles as o the Hability of joint holdets and as to puyfncnt of
evest shell ;‘i‘i“" in the case of non-payment of any sum which, by the terms of issue of
hare, bocormes pay able ¢t o fived time, whether on aceount of the amount of the share, or

Y way of premium, as if the same bas become payeble by virtue of a call duly made and
owided,

IThe diroctors may make arrangements on the issue of shares for a differentiation
viween the hoiders in the amount of calls to be paid in the times of payment.

IThe directars may, Il they think i, receive from any member willing to advanee the
ame &l or eny part of the moneys uncalled und unpzid wpon any shares held by him; and
pan all of any of the maneys so advanced may (until the same would, but for such
Cvance, become presently payable) pay interest al such rates (not exceeding, without the
Fnction of any Director in general meeting), the bank rate existing from time as may be
greed upos between (e member paying the sum in advance and the directors.

TRANSFER AND TRANSMISSION

)Subject 10 the provisions hereina
ransferable by written instrument in
ransferee, and the transferor shall
iame of the transferee is entered in

fier continued shares in the Company shall be
the common form signed by both the transfer and
be deemed to remain the holder of the share until the
the register of members in respect thercof,

4)The directors may in their absolute diserction and
herefore decline 1o register any transfer of
ipprove nat being already a member of the Company end may also decling to tcgister any
ransfer of shares on which the Com pany has a licn, The dircctors may also suspend the
wgistestion of transfers during the fourtcen deys mmediately preceding the ordinary
reneral meeting in cach vear. The directors may dechine to recognize ony instrument of
mansfer unless:-

without assigning any yeason
shares to any person whom they do not

(a) A fee not exceeding shillings two hundred and fifty
respect thereof;, and

(®) The instrument of transfer is accompanied by the certificate of the shares 1p
which it relates, and suck other evidence as the directors may reasonably
require showing the right of the transfer o make the transfer.,

is paid to the Company in

If the directors refuse (o register a transfer of any shares, they shall w

months afier the daie on which the transfer was lodged with
transferee notice of the refusal,

ithin two
the Company send to the
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- ~ wepsed sale }'ﬁ.‘ldcr (:If hhelre .‘Ehﬂ“ e t 3
25)The personal represematives of a decessed

i the Company &s having any title to the share. In the ¢ase of share
Sl oo ot gl Hllfrhl-:r'i the survivars or survivor, or the personal
registers in the names of two uJ- mnrt.[m.r shlﬂ‘ll be the only persons recopnised by the
fepresentatives of the deccased survivor,
Company as having any title ta the sharc,
26)Any person becoming entitled to a share in consequence of the death or b:ankruplcy of
a member shall, upon such evidence being produced as may from lime 10 time be
required by the directors, have the right, cither to be registered as a mcmbcr‘ in respect of
: | ch transter of shace as the

the share or, instead of being registered himsell, (o make su ¢
deceased or bankrupt person could have made; but the dircetors shall, in either case, have

the same right <o decline or suspend registrution as they would have had in the case of
lrunsfer of the share by the deceased or bankrupl person before the death or bankrupicy,

shall be transferred unicss

rovided no share in the Company
ave been exhausted.

27) Except as hereinafter p
wwtian hereinufier con lerred shall |y

and unti] the right of pre-en

28)Every member or other person referred (o in article 26 hereof who intends to lransfer
shares (hereinafier called the vendor} shall give notice in writing to the Board of
Dirceters of his intention. The notice shall constitute the board his agent for the sale of
the said shares in one or more lots at the discretion of the Board of Dircesors 1o members
of the Company at a price to bs ugreesd upan by the vendor and the Board of directors,
and in default of agreement, at a price which the auditor of the Company for the time
heing shall certify, by wriling under his band, e be in hig opinion, the fair sclling valye

thereof as between a wi lling vendor gnd a willing purchaser,

29 Upon the price being fixed as aforesaid the Board of Directors shall forthwith give

natice to all the members of the Company ather than halders of employees” shares of the
number and price of the shares 1o be sold and invite cach of them to state in writing
within twenty-ong days from the date of the said notice whether he is willing to purchase

any, and if so. what maximum number, of the said shares,

J0)At the expiration of the said twenty-one days the Board of Direclors shall aliacate the
said shares Lo or ameng the member or members who shall have expressed his or thei
willingness to Putchase as aforesaid, and {if more than one) so far as may be [7o rata
accerding to the number of shares already held by them respectively, provided that no
member shall be obliged ta take mare than the seid maximurm number of shares so
notified by him as aforesaid. Upon such allocation being mads the vendar shall bound on
payment of the said price to trensfar the shares 1 the purchaser or purchasers. If he make
dc;@ult in 50 doing the chairman for the time being of the dircctors of the Company ar
failing him one of the dircetors  duly nominated by
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resolution of the Boa~d of Dircetors for thst purpase shall forthwith be deemed to be
duly appeinted attoey of the v

endor with full power to exeeute complete and
deliver in the name and on behalf of the vendar & teansfer of the shares to the

purchasi=g member and the Board of Directors may receive and give a E}"-"d
discharge for the purchase-mon vendor and enter the name of the

ey on behalf of the
Purchaser in the register of members as holder by wansfer of the shares purchased hy
him.

S In the event of the whole of the said shares not be

ing purchased under srticie 28 the
vendor may. a: any time within six calendar months afier expiration of the said
Menty-one days, transfer the shares not sold (o any person (subject to article 17} and
a1t ey price.

it

28 and 29 hereof shat tz a person who is
already a member of the Compaay. nor (o g transfer merely for the purpose of
cflecting  the appointment  of pew Wuslces, nor to a transfer by persanal
fepresentatives 1o a legatee under the will of, or tq the hushand, wife or next of kin of
a decease member, nor (o o transfer by trustee 1o 4 beneficiary, provided thag i is
preved 1o he satisfaction of the Board of Die bona fide falis

32) Articles 25, 26, 27. I'iot apply 10 a transfer

ctars that the transfer
within ope of thee exeeplions.

FORFEITURE OF SHARES AND EXPRDPRIATIDN Or
SMALL HOLDINGS
23)If 2 member fails 1o pay any
paymient thereof, the directors ay at any time thergaf
of such call or instalment remains unpaid, serve a noti
50 much of the cail or instalmen U5 i5 unpaid, togeil
have accrued.

call or instalment of g <all, on the day appointed for
er during such time gy any pari
S€ on him requiring paymen: of
or with any interes: which may

39) The notice shay name a further day (noy earlier than the expiration of fourieen days
from the cate of the notice} on or before which the payment required by the notice i
10 be made. and shall state that in the event of fon-payment at or before the time
2ppointed the shares i fespect of which the call was made will be liable 10 be
forfeited,

33)If the requirements of any such notice as afo
in respect of which the notice has been giy
Payment requj

resaid are not complied with,
red by the notice he
directors 10 1

any share
tn may al any time thereafler, before the

5 heen made, b
1at effect and such {

oe forfeited by a resolution of the
orfeiture shall ex
any share so forfeited not actualf

lend to any dividends in respect of
Y paid at the date ol the said notice,

36) A forfeited share may be

sold or olhenwy
maaner as the directors think fit, and

is¢ disposed of on such te
forfeiture may be cancelled an such term

4l any tme Jore » sale
§ a5 the direclors think fit,

rms and in such
ar disposition the
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orivite Il ceased to be & member in respect of

I it i sh‘ml\:u'3:;lljg:‘\\!§:;:;ji::? remain liahle to pay to the (;'umpany

@ e dm;e: he date of the forfeiture, were presently pa}'al?lc by him to l!‘af‘:

l‘" e | o b: ln;' l";uhs-’mn:s. but his Lability shall cease iff and when the
((':"::1]:::1‘;\- r:::c‘i’ff:’:.:ynient in the full of the rorpinal amount of the share.

38) The holders for the time being of four-fifths of the issued shares in Ehe Company
 shall be ertitled at any time to purchase ex dividend all or any of the shares held by
any member of the Company &t a price equal to the sum paid up thereon and tpon the
tencer of that price by the holders of four-fifths of the issucd shares to any other
member for the shares held by him that member shall exccute transfer ef the shares to
the members by whom the tender is made or their nominees in such shares and
proportions as they shall dicect. If the member to whom the tender is made neglects
or refuses to accept the sum tendercd or to execule translers of the shares the
Company mzy on proof of his neglect or refissai accept and give a good discharae for
the moneys tendered on behalf of the member t0 whom the same shall have been
tendered, and the provisions ol article 23 shall apply 1o the execution of teansfer of
the shares and the registration of the members by whom the tender was mades or their
nominces &s owners of the said sheres.

39) A statutory declaration in writing that a declasant is a director of the Company, and
that a share in the Company hus been duly forfeited ar expropriated on & date stated
in the declzration, shall be conclusive evidence of the facts therein stated as against

all persons claiming te be entitled ta the share, The Company may receiye l;w
consideration, il any, given for the share on any sale or dispossession thereol and may
exceule a transfcr of the share in favour of the persen 1o whom the share s sé.}ld]?:-

disgosed of and he shal} thcrc_upan be registered as the holder of the share , and shall
not be bound (o see to the application of the purchase-money, if anv, nor shall his title
o the share be affected by any imepular | | he

ity or invalidity in the proceed; i
: e 3 . ings in
reference to the forfeiture or exprapriation, safe o disposal of the 5ham§ ‘ “

) The provisions of these articles a5 1o forfetture shall

of any sum which, by terms of issue of share, becomes payable at a fixed time

whether on account of the amq '
[ wnt of the share, or by wav of remium, as if the s
had been payable by virtue of & call duly made and notified. ‘ SR

apply in the case of no-payment

(%8 CamScanner
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ALTERATION OF CA PITAL

from time to time by ordinary resolutions increase the share
selution shall

41 ‘ompany may,
s i " ivided inta shares of such amount, as the res

capital by such sum. to be d
preseribe,

47) Subject fo any direction to the contrary that wmay be given by the resolution
' the inerease of share capital, all new shares shall, befose issuc, be offered

to such persons as at the date of the offer arc entitled 10 receive noelices I’mml the

Company of general mectings in proportion, as nearly as the circumstances admit,

the emount of the cxisting shares to which they are entitled. The offer shall be made

by natice specifying the number of shares offered, and limiting a time within which

the offer, if not accepied, will be deemed 10 be declined, and after the expiration to
that time. or on teceipt of an intimation frem the person 1o whom the offer is made
that he declines to sccept tlie shares offered, the directors may dispose of the same in
such menner as they think most beneficia! to the Company. The dircctors may
likewise so dispose of any new shares which by reason of the ratio which the new
shares bear to shares held by persons entitled to an offer of new shares cannot, in the
apinion of the director, be conveniently offered under this article.

sanctioning

43) The new shares shall be subject to the same provisions with reference to payment of
calls, lien, transfer, mransmission, forfeiture, expropriation, and otherwise as the

shares in the original share capital.

44) The company may by ordinary resolution:-

2. Consolidate and divide all or any of its share capital into shares of larger
amount that is existing shares;

b. Sub-divide its existing shares, or any of them, into shares of smaller amount
than i3 fixed by the memerandum of association, subject, nevertheless, (o the
Companies Acl.

c. Cancel any shares which, at the date of the passing ol the resolution, have not
been teken or agreed 1o be teken by any person; and may by special
resoution;

d. Reduce ity share capital and any capital redemption reserve fund in any
manner and with, and subject to, any incident authorised, and consent,

required, by law.

(%8 CamScanner
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GENERAL MEETINGS

4%) The Company shall in o ‘
n HJ;“[EUE :r.nnq l],-u‘,n.,mih ,}- o I-m'l';a general meeting as its annual general meting
the notices calling L,_[ g :n;,s IR TR ear, and shall specify the mesting as such in
on annual general ot than fifteen months shall elapse between the date of
Company l::c;l -I]:m' m;':t.d"g Sd thet of the next. Provided that so long as the
im‘""T"“f:lliun -.ii “»f.d ".” ann{ufllscncml meeting within eighteen months of its
year, The an;n-qlnu “.Jl| Iml':'lt in the year of ils incorporation or in the following
s ahah a.. goneral meeting shail be held at such time and at such l?iaéc b

o PO as the

: L-L‘) 1 h II uner: i [ '}! sino qh
-~ I' > Lot l'!Uii] gcn '{ mec .“ &
b . I i s &= \ il o < d“ h‘: Cﬂ“td

470 The directors may, whenever they think fit, convene an extraordi
meeting. 1 at any time they are ot within the United Republic of Tansanss suffcien
C!‘II'CCIOI‘!G capable of acting to form a quorum, any director 0‘ e Dnc:!::lm Cuﬂ:c;_u_:'n'-.
Cempany may convene sn extmandinary general meeting in the 'aam:mj::r of the
nearly as possible as that in which meetings any be Cﬁm’cn;d by lhc Ciircct C::;dnnar S

PROCEEDINGS AT GENERAL MEETINGS

40 et gl ovu o i et e o o et
A G o B ng at toc l&.’iﬁ.i.‘, und all oiker
meetings by fourieen days’ notice in wriling at least. Such notice shall be exclusive
of the day on which it is served or deemed to be scrved und of the day for which it ie
given and shall specify the place, the day, and the hour of mcctinéand, .
special business, the general mature of the business shall be given in the manner
hereinafier meationed, or in such ofher mamner, if any, 2s may be proscribed by
Company in a general meeting to such persons as are, under these articles, entitled to
receive such notices from the Company; but with the consent of il the members
entitled to receive notice of some particalar meeting, that meeting may be convened
by such shorter natice and inn such manner as those members may think it

49) The accidental omission o give notice to, or the nen-receipt of notics of a meeting
dings at any mestings.

by, any member shall not invalidate the proces

iransacted ot an extraordinary general meeting,
wsal general mecting: with the exception of
[ the accounts and balance sheet and the

lection of directors in the place of
neration of the

50) All business deemed special that is

and all that is transacted at an an

sanctioning a dividend, the consideration o

ordinary report of the dircctors and auditors, the electi
and the appointment and fixing of the remu

{hnse relirfing by rotation.
directors.
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o : . “members
$11No busincss shall be tansected at any general mecting l'ﬂ|C5S.ﬂ quornm of ﬂ.:lbhc-l'ﬁ‘i;
‘ .J"\L rtmcc!:: atl (ke time when the meeting proceeds [?bh"mmm" i

s 3 - ;s VA i be m.

ntlnl,:m ise provided two members persenally present shall be a quoru

S2)If withia hall an hour from the time i:['.lpn!-lll'l.‘t']'ﬁll' the nu‘:eli:'zg‘a Itl;tg:ru;.l: |:=]. ni;l
present, the meeting, il convened upon the requisition of mcn]t'fcra, 5hn' c :.T:Sﬂr W} :
an any other casc it shall stand ad_ion_mucd lo the same day in ll}t next ugu ! .nt 1 :c
sume time and place, and, if at the :ad_!m:mcc meeting a quaram is not [Il'l.'f‘.jll'n'!’\vll."lal'}
half an bour from the time appointed for the mecting the meeting shall be dissoived.

33)The Chairman, if any, ol the Board of Disectors shall preside as Chainman at every
genernl mecting of the Company,

S4)IF there is no such chaimman, or if 81 any mecting be is not present within fificen
minuies after the time appointed for helding the meeting or is upwilling to act as
chairman, the members present shall choose some one of the their numbser tw be
chairman,

35) The chairman may, with the consenl of any mceting at

which a quorum is present
(and shall if so directed by the meeting), ediourn the meeting fram time to time and

from place to place, but no business shall be transacted st any adjourned meeting
other than the business lefi unfinished at {he meeting from which the adjournment
took place. When a mecting is adieumed for thirty days or more, notice of the
adjourned meeting shall be given as in the case of zn onginad meeting,  Save ag
aforesaid it shell not be necessary to pive any noiice of an adjournment ar of the
business to be transacted af an adjotrned meeting.

YAtany general meeting a resolulion put to the vote af the meeling shall be decided on
a show of hands, unless a palf is (before or on

the declaration of the result of the
show ol hands demanded by at least one member entitled 1o vote present in person or

by proxy; and unless 2 poll s so demanded, a declaration by the chairman that the
resolution has, on a show of hands, been carried, or carvied unanimously, or by
arlicular majority, or lost, and an enlry to thal effect in the minute book shall he

onclusive evidence of the fact without proof of the number or proportion of the voies
scorded in favour of, or apains! 1he resolution.

a pall is duly demanded it shall be eslen in the manner as the chaimman directs, and
 result of the poll shall be deemed to be a resolution of the meezing at which the
I vias demanded.

the ease of an cquality of votes, whether on a show of kands or on a poll, the
irman of the meeting at which the show of hands tskes place, or at which the poll
smanded shall be entitled to a second or casting vole,


https://v3.camscanner.com/user/download

~19-

L - £ ?l”
0y D ’L'”l a N!Cd on " ™ 0l s q' TE n L siron [?} \l(l_lal" '"“c"" -

.f_ chainmen, orin a q L5 :'I.
! ‘ I\ ” i e CI\.E“lm

i"" "Iﬂc" ,‘I["l\\ ﬂl" A \DIT dl‘!']"lnd(‘i Ccn any (“hl—l qllcsll(lll shn" h'n- ‘Klke“ al Stl(.‘.]l
b l " 2 ; )

L= ‘ n. A p B L

t'l‘ﬂu‘ as “u C i'o["""”l "’ 'hc maet 'ﬂg dln’:tt.‘\'.

i - ' determined on without any gcrjcrai mieeting

s A’:f‘wfhr;::.?dr:":::;;:::gn::](};:;;:: llf::rl'l?lsd:f all the directors or o sole d:_rccwr and of

r::::- ;c:mltl.-:n\ r.;!: the Company holding lht*ec-fourlﬁ!‘.s of the :s.snr::(li ?rf:lr'cs i (1; .lhf:

Company shall be &5 a valid and effectual as an ordinary resolution du v passed at p
genersl meeting of the Company culy convened and held,

VOTES OF MEMBERS

61)On a show of hands every member present in person shall have one vote. On a poll
every member shall have one vote for cach share of which he is the holder,

62)1n the case of joint holders the vate of the senfor who tenders a vote, whether in
person ar by proxy, shall be accepted 1o the exclusion of the votes of the
holders; and for this purpose scniority shzll b

other joint
¢ determined by the order
names stand in the register of members,

in which the
63) A member of unsound mind, or in 1
court having jurisdiction in Junacy,

a poll. by his committee, a curator bonus, or other pe
commitiee or curaior bonus appainted by that court,
borws, or vther person may, on 2 pell, vote by proxy.

64) No member shall be entitled (o vote any
presently payable by him in respect of

spect of whom an order has bee

o made by any
may only vale, whether on g show

of hands ar gn
mon i the nature of 4
and any such commitice, cirator

gencral meeting unless afl
shares in the Company hay

65) No objection shail be raised to the ualification of any vorer EXCep &t the meetin
adjourned meeting at which the vote objecied to is given or tendered, angd pye
not disallowed 2t such meeting shall be valid for a]| p

Urpases. Auy g
made in due time shall be feferred to the chairmun of {he meeting
shall be finaf and conclusive.

calls or othey stms
¢ been paid,

gor
Y vole
uzh objestion
whose decision

66) On a pol] votes inay he given either pessonally or by proxy,

67) The instrument appointing a proxy shall b in writing under the hand of the Appointer
or his attorney duly authorised in writing, or il the appainter is 4 corporation, either
under the common seal, or under (he hand of an officer or attomey so suthorised. A
me:m!?er shall not be entitled (6 appoint mere than one FLOXY 10 atiend on the same
GeCasion nor may a proxy vore except on a poll.
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