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(a)

{n)

(el

otn for which the-OJompany 28 patablishod axe?

g oarry on the busincss af manufacturers of and deslers in
pammenta of all winds, minglets, vosts, shirts, pullovers, tomels
washing oukfits, costs and stockdrgs, dresses ond othel woaring
spparels of all \Hnds and _ - types of =en, women and chiificen.

po cer=y 4n the husineases of soetumiers, robe, dress snd mantle

motors, tailors, gilk . mircerh, mekers and supplicrs of clothing,

lirgeiis, aod trismings of every kind, corset makers, furriers,

goaernl drapers, heterdashers, nillinera hoslerg, glevers, lace

pakoye oni  doslers, TRcibexr drassors ond merehants, hatiord, bt
sdials of all icinds,

shee mocera, deoclors in fabiries ond mote
pibbens, foms, pecfumes and flewers (axtitieius] and natural)

pirds toappei end %9 daal in  ivory items 03 FEL mithorition 5¥
ﬂﬂﬂrﬂ:ﬂﬁti 2

fo cerry on the business of plonters, ETOWErS gnd producers of
solton or etber patural end/or Tiberous substances, paddy SUgAT
sgne, beona, coffeo and gil types of foodetalfs end to prepore;
groufactiuee, nill rnd rondexs markotoble any such product nod 1o
aell dispass of ond deal im any guch product either in 18 prapaced;
. asmufnetured o a8 atole.

Po cOIIy On pll gr oy of the businesy af bulldgré awd eantroclors,
fiabor carchants sow pillerd gnd neoufsctures of and dpalars of &1l
gypes o waod and metal fusndture snd othor products. 3.

fo ecorry on tho Piainess of 4. avol agents, touriots agents o=d
contraetors, insusence aad generol Sgents, ogents for oposators of
odr, moa, lond gnd inlond wmtemwoy carTicge 5y

sransport ownert and hirers, fumigators,; hotel apariments ond
lodging, house koepers, . ontorerd, promoters Ant sansgerd of nlubs
and socioties (trevalling, pogicl, educatisnal or othardine ]
printers ad publishers of sintlonsries, books, paricdisnls,
foreies corraspondence and advartizing ogoents, ond generally 10
fneiiisnie trevilling and to srovide for touriats ond travollcys
omd roooode the provision of fanliities of overy description and in
perhioalur Yy ninod af oalkine of Lroyel 4dcloets grd pecompodation
prd bzt and Madping npiosiodotion, mrersddng paidne, eofo depasiis
el 77 Breunx nd baEREE fransport ond arranglag and eperaiing
o Fa

Cert True —
TR |
nl SENDE il TTA

|’““"-’-""=Hﬂn-=rn.m [y
For Dhattni




=

{nj

()

(p)

(g}

{r)

{s)

{n

fu)

w]:h;]m, sirerafl and :J1|'|';|-|.lI IEs, IIHEH.I and bouts of every description,
lighter men and carriers of goods and presengers by road, rall, uruﬂrr:;
air. Cormen, cartage contracions and agents. EMﬂllﬂ.1mm a
commission agents, customs agents, sicvedores, harbingers, Cargo
superinicndents, packers, haulers, warchousemen, storckeepers,

Tr undertake and execide ooy truss the undenaking of which may seem
to the company desirable.

To exeer, comract. lay down, enlarge, aher and maintain any hui]dtng.:i,
works and machinery necessary or comvenlent for the Company's
business,

To acquire by sny means any real or personal property or righis
whitzoever and 10 improve, manage, develop, grant dghts or privilepes in
respect of, or otherwise deal with all or any of the property end rights ar
the company.

To camy on other business which may seem 1o the company capable of
being conducted direetly or indirectly for the benefit of the company.

To make experiments in connection with any business or proposed
business of the company, and 10 apply for or otherwise sequlire in any parl
of the world any patents, paten: rights brevers d'invention, licenses,
proveciions and concessions which may aspear likely 1o be advantagoous
or useful fo the company, and to usc and manufacture under or grant
licenses or privileges in respect of e same, and 1o extend maney in
experimenting upon and testing and in improving or seoking 1o improve
#ny paients imventions or rights which the company may sequire or
proplss to aequire,

To scquire by any mecans the whole or any part of the assels, and o
undertake the whole or any par of the liabilities, of any person carrving
00 Of pEUPOSing 10 carry on eny business which the cornpany is authorized
o carry on or which can be carried on in connection therewith. or (o
acquire an interest in, amalgamale or enter o &ny armangement for
shering profits, or for co-operation or for limiting competition, or for
mutual assisiance, with any such person and Lo give or accepl, by way of
cunsideration for any of the acts or things sforesaid or propeny scquired,
any shares, wiether fully or partly paid un, debentures, or other sseurities
or rights that may be agreed upan,

Te acquire and hold shares or otlier interests in or securities of any other
company and otherwise invest and deal with the meneys of the company.

Tu lend money or give eredin 1o auh persen on such lerms 88 may soem
expedient, and in particular 1o customerns and others having dealings with
the Company.
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(v} T-crbcumnmmylndmm'hy mongeee, charge or lien upon the

# her Lor
whole or any part of the company's mmﬂynra:m: {whether presen
future), including ils uncalled capital, the discharge by the eompany or
iy other person of any ebligation or lnbility,

(Wi To puarantes ghe performance of any obligation by any person
whatgoeyvey,

(x} Te drawn make, accem, endorse, discount, execute and issuc

) To apply for, pramote and oblin sny statyte, charers, privileges,
concessions. license or sutherizations of any BOveEmment, state or

proceedings or applications which may seem caleulaled directly or
indirectly to prejudice the intercsis of the company of ils members.

(z) To enter into AnY amengements with any governments of ruthorities
{supreme: municipal, local or othervise), or any COrpomiione, COmpanies,
°F persons thal imay seem conducive 1o fhe company s objects or any pf
them. and 10 obtain from any such government, authority. corporation,
Campany or person any chamers, contracts, decrees, fighns, privileges and
concessions which Lhe company any think desirabls, and 1 carry oul,
exercise and comply with aay such chaners, contracts, decrees, rights,
privileges and concessions,

WhO are or were ar any time in the employment or service af the company,
ur of any company: which is s subsidiary of the company or is allied 1o or
associated with the company or amy such subsidiary of any the
predecessors of the company or anv such gther Company as aforesaid, ar
who may be or have been direciors or afficers of the company, ar of any
such other company s aforesnid, and the wives, widows, families and
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(ba) To procure the company te be regisiered or recognized in any pari
of the world,

== To promate any other co ¥ for the purpose of acquiring all or

- an}rpﬂi'ﬂ:t m:m]r and rmmmng any of the Ii-hil:iti:u of the
company, or of underaking business or operations which muay
appear likely to assist or benefit the company and (o place or
punrmnic the placing of, underwrite, subszribe for, or ut]um-!:e
acquire all or any pan of the shares, debentures or other sscurities
of any such company as aforesaid,

{dd) To dispase by any means of the whole or any part of the assets of
the company,

(o) To distribute ameng the members ofthe company in kind any
assets of the company, |

(M) To pay for any rights or propenly acquired by the company, and 1o
Temuneraic any person whether by cash payment or by allotment of
shares, debentures or other securifies of the company credited as paid opl
in full or in pan or otherwise. '

fga) To pay out of the finids of the company all expenses which the
sompany moy lawfidly pay with respect (o the formation and registration of
the company and the issue to its capital, including brokerage and comimissions
for obeaining applications for or taking. placing or under Wwriting or procuring
the undervriting of shares. debentures or other securities of the company.

thh) To doall or any of the abave things in any pan of (he world, and
either a5 principal, agent, rustee, conimctar or otherwise and either alone or
through sgens, rustees, subcontraetors or otherwise,

(1) To do ell such other things 15 may be deemed incidenial or conducive 1o
the atiminmen: of the shave objects or any of them,

4. The liability of the members i linsited,

3. the share capital of the company is Tanzania shillings ane million (T She.
1.000,000/] divided into ten thousand {10,000) Ordinary shares of shillings one
hundred (T.Shs 100/} cach,

Being formed im0 o COMmpany in purswinee of this mememndum of associstion and
We respectively agree (o 1ake the mumber of shares in the capital or the company el

OPPOSite our mespoChve nammey
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3 b % ; E THE COMPANIES ORDINACE ( CAF. 212)
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- @.\? & P COMPANY LIMITED BY SHARES
52 &\ A -
e g ARTICLES OF ASSOCIATION
F o T8 o
hES S
s
N G AND COMPANY TANZANIA LIMITED
5]
o PRELIMINARY
— In these Articles:
1. “The Ondinance™ Means the companies Ordinance (Cap. 212}

“The seal” means the Company Seal the company
“The GAL AND COMPANY (T) LIMITED
Regimered wder the eoinjriies Ondinauee (Cap, 212)

TAMLZAMI

Stamp duty Shs -..‘i.a‘.zh‘d ‘,I'

Expressions relarting to writing shall. unless ghe sontrary itdention appears, e congirecd
s anchadivg refercices to prnting. lithograph. phowgraph ad other mudes af

representing woeds in a vigible fomm.

Undess the comtext acherwise réquires, wonls or expressions contained in these Articles
shall bear the same meaning as in the ordinance or any statutory modification thereo! in

farce ¢ the date at which these Anicles become hinding upon the company

2. The repulations cantainad in Table A of the first schedule 10 the Ordinance shall

not apply 4 the company,

3. The company is a private company and seeordingly: -

(@) The vight o transfer shares is restricted in manner bereinaller progecibed,

(b} The number of members of (e company (excusive of persons who are in
the emiployment of the compuny and of perssns who baving been formerly
i the emplovmen of the company were while in such employment end
Fave continued aficr tee dererminaton of guch emplosment o be
members of the company} is Bimited o Gfiv PROVIHMED THAT whene

wi or mare persons hold ene or more shares i the Company

shall the pumpiose of this anticle be trcated as 1 sinele member,

jointly they

4. The share canital of the company s Toneanin ghillings one million {Lshs,
LRG0 3 divided inte 1en housand (A ordinny shares of shillings ooe

umedred £1.Sha DIRE= ) osely,
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5. The shares of the company shall be under the contral of the Board of directors and
shall be subject 1o the provisions in that behsll of the ordinance and the
Memomandum of assecigtion and withewt projedicd 1o any special rights
previously conferred on the holders of existing shares or class of shares, mayv be
issued with such preferred, deferred or other specal rights, or such resirictions,
whether it regard (o dividend, voti . retum, of capital or othcrwise, as ihe
compary may from time 1o time by special recolution _dummpr;, and any
preference share may, with the sanction of a special resolulion, be issued on the
terms that it or @ the oplion of the company is liable 1o be redeemed.

. If 81 any time share capital is divided into differens classes of shares, the rights

attached to any class (unless atherwiss provide by the terms of issue of (e shares
of that class) may be varied with the consent in writing of the holders of three .
fourths of the issued shares of fhe class or with the sanction of an exira - ordinary
resolution passed a1 s separate gepera) meeting of holders of the shares of (he
'-*—“'55; To cvery such Separate yeieral meeling the provisions of these regulations
relating to general meeting shail mutatis mutandis apply, ;

specifying the shace or shares held By him or such body ‘and the anioun; paid up
theteon. provided 1hay in respect of a share or shares held jvintly be several
persans the company: shall noy be bound 1 issue more than one centificate, and

delivery of & certificare for & share 10 one of severnl joint holders shall be
sufficient delivery 1o al].

or pariial interest i such share or shares whether or not it shall bave express or
other notice thereof,

. 1l 2 share cenificme s deficed. lost or destroved it may be renewed on payment

of such fee. il anr, not exeeeding one shilling, and on such terms, i any, as 1o
evidence and indemnity as the directors think fit. )

LIEN

{1 The Company shall have & firse und pammmount lien en every share for all

monies {whether presently payable or not) ealled or payable at a fixed lime in
mepect of thas shar, and he company shall olso have o fipe and paramount fien
on 8l shares standing regisiered in the name of any person for all monjcs

i Tryg Cowy
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(i} The lien hereby conferred shall aitach 1o alt shares registered in the name of any
person indenied or under liability the Company, whether he be the sole registered
holder or be one several jolnt bolders.

{iii] The cm1pan_l',*'s lien, ifany, on & share shall extend all dividends payable
thereon.

I1. The company may sell in such manner us U director think it, any shares on
which &wpzi}mpm!; hat 2 lHen, bul no sale shall made unless sum in réspeel of
which the lien exists is presently payable, nor uniil the expiration of wenty —
eight davs afier a notice in writing, stating and demanding paymems of such part
of the amount in respeet of which the lien exisis as is presently poyvabie, has been
given 1o the registered holder for the time being of the shares.

12, For giving effect to any such sale the Direetor may authorize some person lo
wransfer the shares sold to the purchaser thereaf, The purchaser shall be registered
as the holder of the shares comprised in any such transfer and he shall not be
bound to see to the application of the purchase maney, tor shall his tide 10 1he
shares be affected by an imegularity or invalidity in the proceedings in reference
to the saie.

|3. The proceeds of the sale shall be applied in payment of such part of the amount i
respect of which the lien exists as i presently payable and the residue shall he
held (subject to & like len for sum nou presently payable as exisied upan the
shares prier to (he sale) by the company on behall of the person entitled 10 the
shares at the dated of the sale.

CALLS ON SHARES

14. The Direciors may from tine 1o lime make calls upon the member in respect of
amy meneys unpaid on its shares provided that no call shail exceed one-faurth of
the nominal amount of the share, or be payable at less than one month from the
last call: and the member shall (subject 10 receiving of least fourtesn davs; natice
specilying the time or 1imes of payment) pay 1o the company al the time or lime-s
s0 specilied the amount called on his shares. A call may be revoked or postponed
as the [Nireciors may determine. If o any time there shall be joimt holders of a
shares. such joint holders of & share shall be jointly and severally, linble 10 pay all
calls in pespect thereof,

13.1F 2 sum called in respect of & share is not paid before or on the day appoimed for
paymen! thereof, the member shal| pay interest upon the sum at the rate of eight
per cent per annum from the day appointed for the payment thereof 1o the date of
the actual payment, but the dircetors shall be at liberty 10 waive payment of that
imierest wholly ar in e,

16 The provisions of these regulations s 10 payment of interest shall apply in the
case of non-payment of any sum which by the terms of issuc of a share, becomes
poyable at a fixed time, whether on aceount of the ameount of the share. or by way
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of premium. as if the same had became payable by vinue of a cail duly made md
notified.

17, The Directors may make armangements on lhe issue afﬂﬂm for difference
hetween the holders in the amount of calls 1o be paid and in the time of paymeni.

18, The [Nreetors may, if they thick fit, receivie from the member willing to advance
the same all or any pert of the maneys uncalled and paid upon any shares held by
i1: und upon all or any of the moneys so advanced mav (until the same would, but
for such advance become presenlly payable) pay interest at such rate (nof
exceeding without the sanciion of a company in gencral meeting. six per cent), ac
ity be agreed upon between the member paying the sum in advance and the
Direciars.

TRANSFER AND TRANSMISSION OF SHARES

1%, Subject 10 the provisions, hereinafter contained shares in the compeny shall be
iransferable by writlen instrument in the common hereunder provided signed by
both the transfer or and the transferee, the name of the iransferee i entered in the
register of members respect therend’

fesressmrisr e e LD COSIderation of the sum of Shs.
coaniermmrnnrnrr e PO 10 me by €L of i, (hereinafier
ealled = the snid wansfuse™) do hereby transfer 10 the said transferce e shre (or
shares) numbered ... in (he underaking ealled G.M. AND COMPANY (T)
LIMITED 10 hald unto the said iransferee, subject 10 the several conditions on which
1 hold the same; and I the said wansferee, do hereby agree to take the said share {or
stares]  subject to the conditions aforessid. As withess our hends the
......... T - |-

PAH.ef ..

- Save gs is hereinafler provided, the Directors may in their absolute ration decline in

register any transter of shares 10 a person of whom do not approve nol being already a
niember of the Company, and may decline 1o register any transfer of shares on which
the company hes. The Direclors may also suspend the registration of transfers the
period of founteen days immedintely preceding the annual peneral in each vear,

. The Direciors man also decline 1o TecOgnize any indtrument of offar unless,

(ai A fee not excesding two shillings is paid 10 the Company in respect
thereni™

(h) The instrument of teansfer is aceompanicd by the certificale of the shares
ke which Directors may reasonuble require 1o show the right of the transfer
tor make the transfer; and

ted The instrument of trunsfor is in respeet of only one class of shames,

<2, The Dhrectors reluse to register o transfer of any shares, they all within two months

afler the dare on which the transfer wes cdged with the company send 1o the

tramaleren notice of the refiasal. -
T Trim Loy
l Lo b T e
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23. Shares in the company shall be transferred 10 2 persan who is not & member of the
campany in the following manner:

() Lxecept where the transfer is made pureusnt to sub-article (g) hereof] the persan
Propesing o transfer any share (horainafier ealled a “proposing ransfer”) shall
give notice in writing (hereinafter called & miransfer notice™) to the company thay
he desires o transfer the ssme. Sueh notice shall specily the sum he Gxes us the
fair value. an shall constituie the company' ki agent for the sale of the share 1o
any member of the company his agent for the sale of the share 1o any member of
the company willing to purchass the share hereinafier called “the purchasing
member) 3 the price so fixed, or, ol the option af the purchasing member gt the
fair value 10 be fived by the auditar in sccordance wiily .:ub-lrllinle e} hereol, A
trangfer notice may include several shares. A wansier noliss ahall oot br
revocable excepl with the sanction of the Boar, The transfer notice shall
constitute &n offer for sale of the number of shares specified therein and the said
offer shall be apen for acceptance in 1otal by the purchasing number or members
und e in respect ol only some of the shares stated in the transfer notice. .

(8) The Board shall forthwith give notice to all the other members of ths company
al the number of the shares to be sald and the fair value fixed by the proposing
transfeior and fnvite each of them to stale in wriling within fourteen dave for the
date of the said notice whether he is willing to purchase any, and if g0, what
maximum number of the said shares.

{c) At the expirstion of the sajd fourtesn days the Board shall allocae the sald

their willingness s 10 purchase as aforesaid, and [ il mope than one) 50 far as mey
be necessan pro-rata according 1o the number of sheres already held by them
respectivel PROVIDED THAT no member shall be obliged 10 take maore thain
the ssid maximum sumber ol shares 2o notified by him as aforesaid.

{d) IFthe company shall. within the space of twenty - eight days afier being served
with 8 transfer notice find a purchasing member and shall give notice thereof to
the praposing transferor, he shall be bownd, upon payment of the fair valye as
fixed in accordance with sub — article (2) o (6) hereof, 1o transfer the share 1o
the purchasing member,

e} To be the fair value and In o citifying the auditor zhall be considersd to be
Boting as an expect, and not a5 gn arbitrator; and accordingly the Arbitration
ordinance, shall not apply,

() I in any ense the Ppropasing transferoe, afler having become bound us aforesaid,
miakes defoull i transferring the Share, |he Conpany mey receive the purchase -
imancy, and the proposing transferor shall be deemed to have appointed any one
Director or the SSCIElary a5 his sgent 1o oxecute 8 tranefir of the share 1o the
purchasing member, and Upon the execution of such tranefsr Lhe company shal|
hwld the purchase money in trust for the proposing transferar. The receipt of the

0 Comre oo !Eﬁm W
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company for the purchase monkey shall be & good discharge to the purchasing
member, and nfier his name has been enteied in thluc regleter in phrpﬂl"hdllmu
of the aforesaid power the validity of the proceedings shall not be questionad by
EnY persin.

(g} I the Company shall nol, within the space of twenty — cight days afier being
served with a transfer nolice, find a purchasing member and give notice, find a
purchesing member and give notice in manner aforeseid, the proposing
transforor shall al any time within three months afier the expiration of the said
twenty —cight days be at libeny. subject t anicle 20 hereof. o sell and wransfer
the share (or where there are more shares than one those offered ) jo any person
whether he is 8 member of the eompany' or not.

FOR - FEITURE OF SHARES

24, IT the member fails 1o pay any call or instatiment of a call on the appointed for
payment hereof, the directors may at any time hereafier during such time as eny
part of such cafl or insalhnent mains unpaid, serve & notice on him reguiring
payment of so much of call or instaliment as is unpaid together with any interest
which have nscrued.

25, The notiee shall nane a further day (not eardier than the expirtion founsen davs
from the date of the notice) an or before which the payment required by the notice iz
to made, and shall sated thet in event of non-payment at or before the time appeinted
the shares respect of which the call was made will be liable 10 be forfeiied,

26, Il the requirements of any such notice as aforesaid are not complied any share in
respect of which the netice has been given may at lime thereafier, before the payment
required by the notice has made, be forfeited by 2 resolution of the Direciors 1o that
fzct, and such forfiwre stall exiend 1o any dividend in respect any share so forleiled
nod aciually paid at the date of the notice.

27. A farfeited share may be sold or otherwise dispose of on such terms and in
such mannes & the directors think fit, and at any time before a sale or

disposition the {urfeilure may be cancelled on such terms as the Directors
thimk fit,

18, The member whose shares have been forfeited shall cease to be & member
in respact of the forfeited shares but shall not with standing remain liable
o pay (o the company all moneys which, ol the date of the forfeiture were
presenitly pavable by himn to the company m respect of theshares, bal his
ltahility shall coase if and when the company receives payment in full of
the nomimal mmoont of the theres.

. A situtory declaration in wriling thot the decloring 5 8 director if the
compiny, aid that o share in the company has been duly forfeited or
exprupnaied on a daic staied in the declaration, Shall be concluzive
evidencs of the facis therein siated ss ngainet all persens claiming to be

[ True Loy o
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i company may recclve the consideration if any.
;mvinuﬂin:uﬂ:ztﬁﬁn nn“:}r sale or disposition thereof and may executc o
transfer of the share in favor of the person to whom the share is sold or
disposed of and shall pot be bound to see to the application of the purchase
money, if any, more shall his tille to the share be affected by mny
inegularity or invalidity in the proceadings i reference to the forleiue o
exproprislion, sale or disposa; of he share,

. The provisions of these articles as 10 forfeiture shall apply in the cose of
nnn—ﬂ?mml of any sum which , by the terms of issue of a share, becomes
pavable at o taxed time, whether on aecount of the amoun! af the shares, o
by way of premium as if the same had been payable by virue af & cail duly
made and notifled,

CONVERSION OF SHARES INTO STOCK

1. The company may by ordinary resolution converl any paid up shares inio

SI0Ck an reconvert any stock inio paid-up Shares of any denomination,

« The heolders of stock may transfer the same, or any parl thersof, in the
satie manner, and subject to the same regulations, as and subject 1o which,
the shares from which the stock mrose miglt previously 1o conversion lave
been trmnsferred, or as near thers 1o as circumstanee sdmil; but e
directors may from  fime g time fix the minimum emounl of sigek
transferable, and resteie! or forbid the trensfer of fradtions of the minim ry
the minimum shall not exceed the nominal amount of the shares from
which the stock arose

voling at mestings of the campany and oilier mater as if they held (he
shares. fromy whieh the siock arose, it no such privilege or advantage
(excepl participation in the dividends and profits of the company) shall be
conferred by any such aliquot port of slock 1s would not, i existing in
shares, have conferred thst privilege advantage

- Such of the regulations of the company as erc applicable (o paid - up

shares shall apply 10 stock, snd the words “share™ and “share holder”

thercin shall include “inciude “siock” &nd stock-holder respectively.
ALTERATION OF CAPITAL

The company may from lime 1o ime by special resolution Increase fhe

share eapital by such sum, 1o be divided (nto shares of such amoun, as the

resolution shall prescribe.

- Subjeet W0 any direction 10 the contrury thet may be given by the resolution
sanctioming the increase of ghars capitals, all new shares shall, before issue
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A,

31.

32,

33

35.

36,

entitled to the share. The company d?“ nﬁ\: the mﬂmnnﬂg:ﬂ

' or the share on Sale or sition thereo mey
ﬁm‘m{nfumﬂr:m in?m::rm:::;m I:uv.-hmi!w ghiare is sold or
disposed of and shall not be bound to see to the application of the purchase
money, if any, more shall his title 1o the share be affected by any
incgularity or invalidity in the proceedings in reference 1o ihe forfeiture of
exproprialion, sale or disposa; of the shaze,

The provisions of lhese articies as 1o forfeiture shall apply in the case of
non-payment of any sum which , by the terms of Issue of 2 share, bacomes
pavable at a taxed lime, whether on account of the amount of the shares, or
by weny of premium as if the same had besn payable by virtue ol 2 call duly
made and notifiad.

CONVERSION OF SHARES INTO $STOCK

The company may by erdinary resclution conven any paid up shares into
stock an reconvert any steck inte paid-up Shares of any denomination.

The holders of siock may ransfer the same, or any parl thereof, in the
same manner, and subiject 10 the same regulations, as and subject to which,
the shares from which the stock arose might previously 1o conversion have
been iransferred, or 8s nesr there to gs circumsiance admit; but the
directors may from time te time fix e minimum emount of stock
transferable, and restriet or forbid the transfer of fractions of the minim by
the minimum shall not exceed the nominal amount of the shares from
which the siock arose,

The hoider of slock shall, according to the amount of the stock held by
them have the same rights, pri vileges and advantage as regards dividends.
voting at mectings of the company and olher mater ms [f they held the
shares. from which the stock arose, it no such privilege or ndvaniage
{excepl participation in the dividends and profits of the company) shall be
conferred by any such aliquat part of stock as would mol, if existing in
shares, have conferrd that privilege sdvaniage,

. Such of the regulations of the Tompany 85 arc appiicable lo paid - up

shares shall apply to stock, and the words “share™ and “share holder™
therein shall inetude *inelude “stock™ and stock-holder respectively.

ALTERATION OF CAPITAL
The company may from time 12 time by special resolution increase the
sharc capital by such sum, 1o be divided inte shares of such amount, as e
resoluticnr shall preseribe.

auitjest w any dirsslion o the contrary that may be given by the resslution
sunctioning the increase of sharc capitals, all new shares shall, bafore jssue

Ce Trwe Copy o
o ﬂ#l.m
ELLT TH SEREN MALITTE

I R I P N TP T




-

37

39

a1,

gred to such persone s at the date of the affer wre entitled 1o recaive
Eéﬂ from the company of genersl mestings in propartion as nearly a5 the
circumstances admit, to the amount of the existing shares to which they
afier eptitled. The offer shall be made by notice specifying the number of
sharcs offered, and Timiting a time within which the offer, if not accepted,
will be deemved to be declined, and afier the expiration of tha! time . or on
receipt of an intimetion from the person to whom the offer is made that he
declines to accept the shares offered. the directors may dispose of the same
in such manncrs as they think most beneficial 10 the company. The
Direetors may likewise so dispose of eny new shares which (by reason of
the ration which the new shares bear to shares held by persons entitled fo
an ofler of new shares) cannol, in the apinion of the Direciars, be
cohvenienitly offered under this Article.

The new shares shull be subjeet to the same provisions with reference 1o
the payment of calls, lien, transfer, transmission. forfeitre and otherwise
as the shares in the original sjim capital.

- The company may be ordinary resolution

ra) Consolidate and divide all or any of its share capital into shares of
large arnount share its exigting shares:

tB) Sub - divide itz existing shares, or &y of them into shares of
smaller amount than is fixed by the memamandum of association,
subject, nevertheless, 1o the provisions of section | (1) (d) of the
ordinance;

‘¢) Caneel any sharcs which, at the date of the passing of the resoluliog
bave not been taken or agreed 1o be 12ke by any person,

The company may , by special resolution reduce iis share capital in any
manner and with, and with, and subtject to. anv incident authorized, and
consent required, by law.,

GENERAL MEETINGS

A peneral meeting shall be held onee in every calender vear s such time
(noi being more than fiftesn months afier the halding of the lng! preceding
penceval meeling may be convened by any one member in the same manner

a3 nearly as possible as that in which meetings are to be convened by the
Director, ‘

41, All general meetings other than the annual General Meeting shall be ealled
exiraordinery gpeneral mestings.
42, The Directors may, wiverever they think [it. convene an extraerdinary

genvral mesting and extraordinary peaeral meetings shall slso be convensd
oil such requisition, or in default, may be convened by such requisitien's,
as provided by seciion 114 of the Ordinance.,
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NOTICE OF GENERAL MEETINGS

43. Subject to ihe provisions of seetion 117 (2) of the Ordinance relating 10

45,

4,

4.

48,

49,

spesial resolution, twenly — one  duys notice at the least (exclusive of the
day on which the notice is served or deemed 1o be served, bul inclusive of
ihe day for which notice is given) specifying the place, the day and the
hours of meeting and in case of special business, the general nature of that
business shall be given in manner hercinafier mentioned, or in such other
manner, [ any. as may be prescrived by the company in gencral mecting,
10 such persons as are, under Lhe regulations but with the conseni of all the
members entitled 1o receive notice of some particuler meeting, that meeting
may be convened by such shorter notice and in such manner as those
miembers may think fit.

. The secidentzl omission 1o give notice of n meeting to or the non-receipt of

nolice of meeting by, any member shall net invalidate the proceedings at
any meting. ; i
PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacled at an extraordinary
meting, and all that iz vangacted et the annual general Meeting, with the
exceplion of sectioning and dividend, the consideration of the accounts,
bolance sheets and the ordinary report of the Directors and audilors, the
election of Directors end other r officers in place of these retirng by
rotstion, and the appomiment and fixing of the remuneration of the
Audio’s,

Mo business shall be transacted at any general Meeting unless & guorum of

members is presest at the time when the meeting proceeds 1o busiyess:
save a5 herein otherwise provided rwo members present in person oc by
proxy shall be a quornum

If withiti bulf an hour from the time appointed for the meeting a quorum is
nat present, the meeting, if convensd upan the requisition of members,
shall be dissolve; in any other case il shall stand adjourned o the same day
in the next week, at the same time and place, and if at the adjoumned
meeling a quorum {s not present within half an  hour from the time
appointed for meeting the meeting shall be dissolved.

The chairman, if any of the Bourd of Directors shall preside sz chairman at
every pencral meeting of the company.

I there i no such chairman, or il &t any meeting be is not present within
fifleen minutes afler the time appointed for holding the meeting the
reaming directors (or aliemate dircctors as the ease may be) shall choose
one of their number to be chairman ol the meeting.
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: - irman may, with the consent of any meeting at which & quorum s
. ptﬁ::a:mhﬂ;ﬂ :ﬂnﬂfm directed by the muu:'::ngj_ndjuum the meeting I!mrl!u
time to the and from place 10 place, but no business lflutl be mnsamd a

any adjourned meeting ather than the business unfinished at the meeting

from which the adjournment took place. When a mecting is adjourned for

ter. davs or more notice of the adjourned meeting shall be given as in the

cese of an original meeting, Save as aloresaid it shall not be necessary 1o

give any notice of any edjournment or ot the business o be transacted &t an

adjommed meeting.

S1. Al any general meeting resolution put 1o the vote of the meeting chall be
decided an 1 show of hends and o declarstion by the cheirman tha a
resclution hes bees carried or carried unnnimeusly or by & particular
majarity of lost shall be conelusive evidence of the fact.

52. An ordinary resolution of the company determined on without any general
meeting and evidenced by writing under the hands of alj the Directors or 2
s50lg directors and of members of the company” holding in the agpreguie
three — fours of the issued shases of the company shall be as valid and
effective as if the same had been passed &l @ general meeting of company
duly canvened and held; such resofution mey eonsist of several documents
in the like formy, such each signed by one or more members.

53. Subiect 10 the provisions of the ordinance, 1 resolution in writing signed by
all members for the time being entitled to recelved notice of and attend and
YRIE ai any general meeting (or being corporations their duly authorizes
representatives) shall be as valid and effeclive as if the same had been
passed al g peneral meeting of compiny duly convened snd held: such
resaiutlon may consist of several documents in the like form, such
resclution may consisl of several documents in the like form, such each
signed by one or more mem bers.

VOTES OF MEMEERS

34. A member mav vote in persan, by proxy or by an suthorized repressntative
snd such member, Proxy of mepreseniative shall have one vote for each
share of which he is the halder,

55. Il et any time there shall be jeint holders of & share, the vote of the senior
who tenders a vote, whether i persin or proxy, shall be accepted 1o the
exclusion of the voles of the other joint holders, and for the purpose
seniority shall be determined by the nrder in which the names siand in the
repister of members.

. A member of an sound mind. or in respect of whoin an order has been
made by any our having Jurizdiction in lunacy, may vole, whather on s
shew of hands or on a poll oy his commiites, or cumtor bonus, or other
persan in the nalure of @ commilies, curaior benus, appointed by the court,
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and any such commitice, curstor bonus, or other person may, on a poll,
wvate by proxy.

31. Me member shall be entitled 10 voie ai any general meeting unless all calls
urother sums presently payable by him in respect of shares in the company
have been paid, :

38, Ona Polly vortes may be given either personally or by proxy.

59. The instrument appointing & proxy shall be in writing under the hand af the
Appointer or of his attomey duly authoriesd in writing, or if the appointer is
a corporation. either under the common seal or under the hand of an officer
ol sttorney so autharized,

60. The instrument appointing & proxy and the power of attormney or other
authority, if any, under which it is sipned or s noctumally eenified copy of
that power or autherity shall be deposited et the registered office of the
company not less than forty eight howrs beface the time for holding the
meeting, or adjourned meeting, or laking of the poll at which the person
mamed in the instrument proposes to vote, and in default the instrument of
prosy shall not be trexied ag walid

G, An instrurnent appointing o priory may be in the following form, or in any
other form which the Directors shall Approve.

“G.M. AND COMPANY TANZANIA L]MiTEﬂ‘"

S

A member of G.0M AND COMPAY TANZANIA LIMITED"
Do hereby appoint

el

AS my proxy 1o vole for me and on my beha!f 5t the Annal / extraordingry
general Meeting of the Company to be held on the day ef ............ 15
oo AN 8t any adjoumment (thereofl.

T R P S R T ]

{Signature of Membery”

ROARD OF DIRECTORS

62 Unless and wmil the company in General Meeting shall otherwise
determine the number of Dircowors {excluding aliemate directors) shall not
he loss than two. The follow are the first two directors Gabrisl Michaei
heasi and Bethica Jackson Kessi |
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mecting, subject nevertheless, to the provisions of the Ordingnce and of
these ﬁm: and o any r&gu]a;iuufﬂhﬁng ol inconsistent with the
aforesaid regulations or provisions, as may be prescribed by the company
in general mecting shall invalidate any prior 821 of Directors which would
have been valid i that regulation had not besn made.

- The Board of Director may frorm time to time entrus 1o and confer upon
the managing director or Marager all or any of the pewer of the Direclors
[except the power to make calls for 1) shares or issue d::bﬂ:luu'm:] that
ther may think fit but the exercise of &l powers by the Managing Directar
ol manager shall be subject ko such regulations end restriciions as the
Direciors may from time te time make and impose, and the said powers
may al any time be witl drawn, revoked or varied

The Board of Directors shall cause minutes to be made in books provided
for the purpose: -,

(&) Ofall appaintments of officers made by the Directors i

(b} OF the names of the Direcrors present al each meeting of the
Dircctors and of any comminee of the Directors;

(e} OF all resslutions and proceedings al all meetings of the LOmpany
and of the Directors and of commitiees of Directors;

(e} Every Directors present at any meeting of directors or commitier
Directors shall sign his name in 8 book 1o be kept for that purpose.

DISQUALIFICATION OF DIRECTORS

0. The office of Directors shall be vacated in any of the follewing evenis.

namely

(@l ilhe resigns by wriling under his hand left at the office

(@1 It he is punished with imprisonment for & term exceeding six
manths without the option of a fine:

{1 If he sbsemts himsalf fram 1he meeting of Directors far a continuogs
period of stz months without special Jeave of absence from the
directors;

(di If he becomes insolvent or assigna his estate for the benefit of his

credilars or suspends pavment or cormpounds with his creditors;
{e) I he be found lunatic or becomes of unsound mind;

(1) If he shall purssant 1o the pravisions of the Ordinance be prohibited
from acting as a directar.

PROCEEDING OF DI RECTORS

Ti. The Diractors may mest topether for the dispaich of business, sdjourn, and

otherwise regulated their mectings 1¢ they think fit. Questions arising a
any mecting shall be decided by o majority 1o votes, In casc of an equality
af visies the chairman shall have a sscond vole.
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72

13.

74.

75,

76,

7.

78,

9.

I i i Directors
. The uorum neccasary for the trangaction of the business of the i
m:.*qb-: fined by the Directors, and unless so fixed, shall be 1wy Dircciors

present cither personally or by their altemates,

The continuing Direciors may acl notwithstanding any vacsncy in their
bedy, but. if and so long as their number is reduced below the number
fised by or pursusni 10 these articles as the quoram of Diqur:, the
conlinuing directors / direcios may act for the purpose of increasing the
number of direetors to that Rumber. or of summaning a general meeting ol
the eompany. bt for na other purpose,

If a1 any meeting the chairman s nat present x-.q‘min-l_'lr:u:u n:l.Inuu.s afigr
the time appointed for halding the same, the remaining [ireciors o
ppaint one among their number 1o be chairman of the mesting.

The Directors may delegate 2ny of their POWETS 10 commitiees consisting
of such members of thair body us they think ft and any eommitiee 5o
formed shall, In the exersige of the powers 5o delegated, donform 10 any
regulations thar may be inipase on them by the Dirsctors.

i5 cleced. or if & any meeting the chaimen is not present within five
miniutes after the time dppeinied for holding the ame, the members prasent
iy choose en of their number 1 be chairman of the meeting,

present, and in case of an equality of voies the matter in question shall be
referred 1o the Board of Directors,

all acts done hy any meeting of the Dimciors or of & commines of
Directors, or by any Person acting as & Direcior shall, not with standing
that it be afier wards discoverad thag there was some defect i the
Hppaintment of any such diresiors or persan acting as aforessid, or tha
they or any of them were disqualified, be as valig as if every such person
had been duly appointed snd was qualified to be a direcinr

A resolution in wrlting sigried by 4] (he Directors or by a1l the members of
i committes for the e being shall be as valid and effectual as o

SECHETARY
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82,

83.

g5

a7,

By,

The secretary shall be appointed by the Dircctors for such temmn, at such
remuncration and Upon such conditions as they may think fit, and any
secrelany 50 appoinied may secrefary so appointed may be removed by
them,
No person shall be appoinied or hold affice as a secretary who ig: -

(&) The scle direetor of the COMmPanY; of

(b} A corporation the sole direstor of wi-ich iz the sale director of the

COMPANY. OF
ic) The sale direston of o corporation which is the sole directar of ihe

EOMPAn y.

A provision of the Ordinance or these regulations requiring or authorizing
g 2 thing to be done by or 1o & director and the secretary shall not be
savsfied by its being dune by or 1o the same person acting both as director
and as o in plece of the secreary, :

DIVIDENDS AND RESERVE

The compeny in peneral meeting may declare dividends but na dividend
shall exceed the amount recommended by the Direciors.

» The Directors may from time to time pay to the members such interim

dividends a8 appesr to the Directors to be Justified by the profit of the
compeny,

No dividend shall be paid otherwise than out of profits.

Subijest w the rights of persons, if any, entitled (o shares with special rights
as 1 dividends, all dividends shall be declared and peid acconding to the
amounis paid on the shares; but if and so long as nothing is paid up on any
of the shares in the company no dividends my be declared and paid
according 1o the amounts of the shares, No amouni paid on & share in
advance of ealls shall, while carrying interest, be wreated for the purpose of
this article as paid on the share.

The Directors may, before recommending any dividend, set asids out of the
profits of the company such sums as they think proper as a resenve of
reserves which shell at the diseretion of the directors, be spplicable far
meeiing contingencies or for equalizing dividends, or for any other purpose
1o which the profiis of the company may be properly applied, and pending
such application may at the like discretion, either be employed in the
business of the company or be {nvested in such investment {other than
shares of the company) as the Directors may from time to Gme think it

Any dividend may be paid by cheque or wamant sent through the post 10
the registered address of the member of person entitled thersto or in the
case af joint holders 10 any one such Joint holders a1 his repistered address
or o such person and such addeess sz the member or parsen enlitbed or
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such joini holders, as the case may be, may direct. Every such cheque or
warrant shall be made payahle 1o the order of the person to whom li_m sent
or to the order of such other r parson as the member or person entitied or
gueh joint holders, as the case may be. may direct.

89, Mo dividend shall bear interest ageinst the company.
CAPITALISATION OF RESERVES

50, (1 The company in Genoral Mesting may upen the recommencation "f
the 1Hrectors resolve that it is desirsble 1o 1‘-31:"1-*]'35'= any pant of he EmauR:
for the time being sanding o the eredit off any of the company”s reserve
sccounls or 1o the credit of lhe profit and loss account orf otherwise
available for distribution, and accordingly that such sum be ser free for
distribution amongst the members who would have been entitled there to if
distribute by way of dividend and in the same proportions on condition tha:
the sumie be not paid on cash bul be applied their in or towards paying up
ary amounts for the Lme being unpard on any shares hold by such
members respectively or paying up in full unmissed shares or debentures of
2 company o be allotted and distribuied credited as full v paid u 1o and
amongst such members in the propertion aforesaid or parily in the one
way. and partly in the other, and the dircctors hall give effect 10 such
resolution PROVDED THAT a share premium account and o capitsl
redempiion reserve fund may, for the purpose of this anicles. only be
applicd in the paying up of unmissed shares to be tssued to members of the
cumpany a5 fully paid bonus shares.

()  Whenever such 2 resolution as eforesaid shall have been passed the
directors shall make all appropriations and spplication of the undivided
profils resolved 1o be capitalized thereby, and all allotments and issues of
fully paid shares or debentures, if any, and generally shall do a1l acts and
things required to give effect thers o, with full powers to the Directors o
mike such provision by the issue of fractional cenificates or by paymen
i cash or otherwise as they think fit for the case of shares or debentures
bevoming distributable in fractions, and also w0 authorize any person (o
emer on behalfl of all the members entitied there to into an agreement with
the company providing for the allotment to them respectively, credited as
fully paid up, of any further shares or debentures 1o which they may be
entitled opon such capilalization (as the case may reguire) for the
rayment up by the compeny or their behall, by the application there to of
thesr resplective proportions of the profits resolved 1o be capitalize, of the
ameunts or any pad of the amounts reaming unpadd on their existing
shares, and any sgreement made under such suthority shall be efTective
amd Binding on all sueh members.
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) ACCOUNTS
91. The Directors shall cause proper books of sccount o kept with respect to: -

ia) All sums of money received and expended by the company and the
madters in respect of which the receipt and expenditure nkes place;

th} All sales and purchese of goods by the company; and

[2} The nssets and liahilities of the company.

Proper bocks of account means such boaks as are necessary (o ﬂi"-‘l:! & true end fair
view of the state of the company's affairs and to expl&in i3 ransastions.

92. The books sccount means such books s are necessary to give a true and
fair vie of the state of the company afTeirs and 10 explain its (ransactions.

93. The Director shall from time to time deermine whether and 10 what exiens
and 2! whai times and places and under what condilions or regulations the
accounmts and books of the eompany or any of them shall be open o the
inspection of members not being directors and no member (not being a
director) shall have any right of inspecting any sccouni or book or
document of the company cxcept as conferred by stature or authorized by
the Directors or by the company in general meeting.

94, The Directors shall from time to time in sccordance with section 123 of the
Ordinance or any statutory medification thereof of the ime being in force,
cuuse 10 be prepared and 1o be placed before the company in geners!
meeting such profit and loss sccounts. balence sheets and reports as are
referred w in that section.

U5, The profit and loss account shell show, arvanged under the most convenient
heads. the amount of gross income distinguishing the several sources from
which il has been derived. and the amount of gross expenditure,
distinguishing the expenses of the establishmient, salaries and other Hke
rratiers, Lvery ttem of cxpendiwre fairly chargesble againg the years
income shall be brought into the account so that a just balance of profit and
loss may be leid before the meeting, and | in cases whers any ftem of
expenditure which may in (simess be distributed over severa vears has
becn in cored in any one vear, the whole amount of such jiem shall be
sialed, wilh the addition of the reasons who only & portion of such
expenditure is charged apaingt the income of the year,

%6. A copy of every balance sheet (including every document required by law
t be anncked thereto) which is 10 be laid before the company in general
mecting. iogether with a copy of the suditors report, shall not less than

even days before the date of the meeting be sent to every member of, and
cvery holder of debeniure of the company provided that this regulation
shall not require a copy of those document 1o be sent o any person of
wiis2 address the company' is not share or debentures.
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ALDIT

97, The company shall al cach Annual General Meeting n.m?uim an auditor ar
uditors 1o hold office until the next annual general Meeting.

U8, A pe.son or co lion other than the retiring auditer shall not be capable
of ]t:mg anminmudizur shall not be capable of being appnmm:_t Audiior
ol an annusl general Meeting uniess notice of an intention o nominate that
person o corporetion to the effice of auditer has been piven by o member
W the company net less than founeen days before the nnnual generl
meeting and the company shall send ssck notice 1o the retiring awditor and
shull wive notice thereal to the memhers nol bess than geven davs beflore the
annual general meeling.

99 The remuneration of the suditors shall be fixed by the company in General
T

L 30.The auditors shall be entitled 10 attend oy general meeling of the company
at which any accounts which have been examined or reponed on by them
e 10 be laid before the company aind to make Ay sialement or
vaplanation they desire with respect 10 the accounts,

NOTICES

LOE.A notice may be given by the company 10 any member sither personally or
by sending it by post to him or o his registered address or to the address, il
k. suppiied by him (o the company for (he giving of notice ta him.

102.Where a notiee is sent by past, service of the notice shall be decmed (o be
effecied by properly addressing, prepaiing and posting (by airmail services
arc available) a leter conteining the nolice, and unless the conimry s
proved, to have been effected seven davs after jts digpaich if addressed 1o &

destination with Tanzania and fourecy deys afier its dispatch in ofher
CHACS,

103 Notee of wvery general mecting shalf be given in the same manner
hereinbefore awherized 1o cvery member of the company except those who
st ing no rgistered address) hove pot supplied Lo the company an address
Tor the giving of notices to them, No othes person shull be entitfed 10
rereive notice of gencral mecsings.

THESEAL

P The seal of the compane shall oy be allixed o any instrument except by
the authority of a resolution of the directors and in the presence of at leas
lwi directors or a director and the secreliry or such other person s the
directors may appoind for the purpose and these two directors or directar




and secereiary or other person es aforesaid shall sign every instrument 1o
which the seul of the cormpany is alfixed in their presence,

WINDING UP

10511 the company shall be wound up the liguidator may, with the sanction of
an exvraordinary resolunon of the compaiy. snd liaving due regard to i
respective vights af ihe holders of different classes of shares 1o which
special righes are attachd, divide emongst the members in specic or kind the
wihole or any pan of the ussets of the company and may for such purposc
fel such value as be deems [ir upon any properly to0 be divided as
Aloresaid and may determine how such division shall be carried out as
butween the members or different classes of members. The liquidator max
with the like sanction. ves! the whole or any part of SUCHh #3SELs 0 sices
upon such trusts for the benefil of the contriputors &s e uqﬂml% Wil
17 fake sunction shall think fit. but so that no membsr shall ba eonpel e
- accepl any shares or other security whereon there is any lisbility,

L

INDEMNITY

1. Tvery Dirccor, sgent, sudilors, seerctary and other ufficer for the (e
teing of the company shall be indemnified aut of the assets of the compan
gamst any liabiliny meurred by him in defending in such capaeity am
proceedings. whether civil or crimimal, in which judgment is given in his
Fisourt o7 iy which he is Becuitied, |
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