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THE COMPANIES ACT 2002 |CAP. 213)

COMPANY LIMITED BY SHARES BT
o3 L =
MEMORANDUM OF ASSOCIATION eq
OF
NORAVIA GOLD (TANZANIA) LIMTED

Tho name of the Company shall be NORAVIA GOLD {TANZANIA) LIMITED

The registered office of the Campany shall be stuale in Tanzania

The objects for which the Company = estabished arg -

(it
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(¥
()

{w)

[v)

)

{m)

fan)

(i)

(i)

To conduct the busness of expioraton, markebng and mining develooment wilh
maspect 1o gold and all ather types and knds of minerals resources, fuel fossés and ar
ol reserves

To bacome relad and whole 53 raders of minerals, ois and 2l maneral products o
any markets, local or global.

To become mining and mmeral nghls consullants and render technical tarvess io

maneral explorabion and mineg companias and any other companies intarested in any
services of the company

Ta engage in the business of mneral sales. marketing, benebcabon and lapidary
To carry on the business ol acquinng mineral nghls and mining Siles

To become appoiniess, nomnees and representatves of local and or intemationa
companies engaged i mingrals and mining explorabion, mireng, mineral irading
benafcrabon and kapadany.

To adwerise and market any mwnerals or their products of by-products and or

petroleum products being (he propedty of the company and dapose of the same ala
considarataon o any maskels

To advertse and marke! any mmeral product of any thed party and m that behalf s=i
memnnnuwn'mdul Witk i Bt 3 COMmISSon

To enser joint veniures or commercial and economically vable arrangements with any
local or foresgn investors 1o invest in the busmess of exploraton and minng

To own and cperale 8 malenals tesfing kaboratory for purposes of teshng samples
and scientifically identrty what kmd of stone or rmineral 15 found in a parbicudar sample
ol earth, rock or any matenal

To conduct geological survoys and mappngs.

To carry on the busmess of manufaclunng, assembling, buyng and or seling any
machines, mining equipment, accessones and matenals all calculxad 1 forwand the

nhgcts of the compay

To own special bucks, vehcles, mck crashers, dolling machnes and or earth moving
etjuipamient o enabio e comgany cany on i busiresss of Bie company

To tuw specipd tucks, vehickes and or eanh noving equipaent 10 enabls the
eeargiany Canry on e business of Me comgpiny



1l Ta pusch (i T
g ﬂ..,.: “.amﬂhl:h;:_:,tm anle parcats of kand or bilcks of semeral an o mesenes in
' e woral of intematanal of above fhe earlh's sutace for the %
[AITPISES : R LETY

(il To hecome a professional service . _
and sell any goods ar merchand m’ eningany and peoade any lawhul sendces

(wai} T become general whole sellers and impariars and 1
elal businessmen of all kads
:ﬂnﬂ res of goods and become dry land, manne and ar carmers and transparers of
goads and passengars and or live pets, animals, plants and fawers to énd fom
any part of the werd and lo bicome servee provders of any serveces.

iwva)  To acquire and hold eithes in the name of the Company o |
y o in that ol any nomines,
5h=ar¢*s.;|;ffjts.. del:-u:rl:J;E debentune stock, bands, noles, obilgatans ug secunties
any
nmwmﬁmmanxh government, publc body or authanty, local or olharmse

gy To acquire any such shares, siock. debenture siock, bonds, nobces, cbgations, of
securities by onginal subscriphon, contract, tender, purchase, exchange. underwring.
participation in syndicates or ofhenmse and whether or nof fully pad up, and 1o
subscnbe for the same subpect 1o such lerms and conditions 32 may be thoughl fit

jz)  To raise and barraw money by ihe msue ol shares, siock, debentures, debenture
stock, bonds, obligations, mongages, depasit notices, and olherwise howsoever and
In undersrite any such issus.

i) To invest the money so rased and bomowed in any manndr approprate a5 the
company deem appropnate.

{oy  To lend and advance maney or credit for profit or not o any parson or company. 1
mwﬁmmwmhmpmmmnimynrm
perdormance of conleacts or cbligabons by any person of company

{xam) Tnnukaadmmmm.hﬂhhnmmmmmmﬂmﬁmum“yﬂ
he investment of the company. To morgage or charge all or any part of the propery
mmmﬂhmwymmmmﬂmemﬂ
{he Comgany.

{xw)  To acquirs by purchase, bease, gxchange, hine of ctherwise, lands and property of
mymmmmhﬂyﬁtmmﬂmu:dMuummm.mH

works of every descnphon on any fand af e company

o) Tap:mec@mﬁammmﬂwmbrmhﬁmﬁmmm.mmm
urderiakings, pm;amm*mnim.hﬂichwh the prosecibon wheneof or on
mmwudmymwmmmm herefom, the
cmywnmmwm.mmﬂuwmm

teew)  To underiake and execide any sontract for works involving Ihe supply o wse of any
mﬂm.mmmmmmhrpu&MMnmm in sch contragls.

freve] Tocamy on fhe business as a genedal COMMERCIN Company

NG IT 1S HEREBY DECLARED tal the word "Company” save when used in reference 1o the
Gompany in this clause shal be deemed 10 inchide any parinership and any olher body ol parsons.
Whelres domiied o Easl Afica oc etsewhere and the inteation & that the obpects specilied othenwise
eapeussed in each paragraph of this clause shall ¢rcept shen: oibenvse expressed m such patagraph
ke rrdepsndent man cliects ared sholl iy e WG bt brmuted 2 restricled by a relerance fo or ineence

fom b berrns el any aiher pyaﬁlﬂpl- o e e o] Wi Comipany



THE COMPAMIES ACT 002 [CAP. 212)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION k
NORAVIA GOLD [?mew LIMITED
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1 Tablz A shatl aggily 10 thes company only where these eguiations do ot e

Weanngs ol wosds and phrases

‘the Act means ihe Compames Aol

“the arficles™ means the amcles of e Cmpany,

“tlear days” in relatian o the penod of a nokce means that perod excluding he da kan fhe nabes
grean of an whech it 1o take efect, - L -

*mhuuu'mmmmmshar&smmﬂ'emmmnmmumﬂmﬂmlhem;muuf
memibirs 85 he hokder of the shanes,

“the seal" means the common seal of the company,

“secretary” means the secratary of the comparry or any person appeinted to perioem the dutes of e
Secretary of the cormpany

Expressions refered 1o wohing shal, unkiss tha witenbon appears, be construed 85 inchuding

I't"l!'l_!'li:i ;mmm. iehagraphy, phatography, and cther modes of regresenting o repriducing wards
inavs

Linigss the contéx] oThenwse requings, words of expressons containad in these Reguiaiions shall beas

the same meanng as i the Act or any stanutory modification thesest in lorce at the date at which these
Requiatons bacome bindng on the company

Share Capital and Variation of Rights

| Tha authonsed share capdtal of the Company is Tanzania Shilkngs One Hundred Msisen (Tsh
100,000,200/=) at the date of registration divided nlo one hundeed (100) crdnary shases of Tanzars
Sheings One Milion {1.000.0004=) each

L Subgect to the provisions of Sechon 61 of the Act, any shares may, with the sanchon of an
artinary resalubon, ba issued on the lemms that they are, or af the opban of tha company are lable, 1o

be redeemed on such lerms and in such manner a3 the company belore the ssue of the shaces may by
special resolution determing

A il at any time the share capial is dwded nlo different ciasses of shares. e nghts atached 1o
any ciats {unless otherwsg provded by the teems of 1s5ue of the shares of that class) may, whother or
nat e company 15 being wound ugp, be vaned with the consent in writing of the holdars of theee-fourtns
of ther msued shares of that dass, or wdh the sanchon of 3 special resolubon passed ol 3 separate
genedal meehng of the holders of the shares of te class. To every such separate general maetng the
prunstns o these Requlalions relating 1o general meetings shall apply. bt 5o thitl the necessary
Gurum shall be bao persons of keast holding of represenbos by proxy ong-thrd of the ssued haras of
e elase e it any holder of shares al he cliss present a peson of by proxy may demand 3 poll

3 T wvghds conlemed upon the holdes of e shares of any class shall nod unksss olhersiae
erpressy uroveled Ly the terms of s of the shaes of [hal class, be deemed 0 be vaned by the
Ereahon or b of lurther shares rankig pa pass thersadh

Bl

gt |

.



5 The company may exercse The powers of paying commissions conferred by section 56

I ] e : E ||'Ir 1]
At Subpect fo the provisicns of the Act, such commission may be satished by the ;:aﬂmﬂ nllnash o
the allatment of fully or parlly pakd shares of partly in one way and partly in fhe ofhar
7 Ewcept as required by law, no person shall be moognized b

3 ¥ he company i hokling a
chare upon any kusl, and the company shall not be bound by or be compeliad n {llj'::lnta]rh] re-:nun:;'-gm:r
(pven when having notce thereol) any equilable. confingent. fulure or partial inderest in any share o
gry interest m any fracthonal part of a share of (except as otherwise provided by the aricles or by law)
ary other nghts or inerests in respect of any share excepl an absolute nght 1o the entirety tereaf in the
repslened holder
Share Certificates

i Every member, upon becoming the holder of any shares., shall be enttled without payment fo
racesve wilhin two months after allobment or lodgment of transfer (or within Such other pericd as the
congmons of issue shall provide) one cerificale for afl he shares of each class held by him {and, upon
ransfeming a part of his holding of shares of any class, 1o a ceificale for the balance of such holding|
of several cerlificates ach for one or more of his shares upan payment for every ceriifcale after the
first such reasonable sum as the direclors may determine. Every cenificate shad be sealed with the
szl and hall specify the number, class and distinguishing numbers (if any) of the shares 1o which i
relates and the amount or respective amounts paid thenean. In respect of a share of shares held jointly
by several persons, the company shall not be bound to issue more than one cerlificale, and desvery of 2
eadifizate for 3 share 1o one joint holder shall be sufficient delivery to all joint holdirs.

g Il a share carificate is defaced, wom out. lost or destroyed, 4 may be renewed on such [Brms
ﬁdmﬂa&hymﬁamaﬂmﬂﬂmnmwammmﬂwmmemh
imvestigating evidence as the directors may determing bul olherwise free of charge. and (in the cass of
defacement or wearing out) on delivery up of the old cenificale

Lien

10. TMWMIMEHMMIMmmmmmaWNH
M]hﬂnmﬁﬂmmmmﬁmjﬂﬂdmmﬂMHaﬁmmhmpmm
that share; but tha deractors may at any mmdmmymuumnrmmmmu:
provisions of this regulation. The company's lien, if any, on a share shall exiend 1o any amounls
payable in respect of it

1. Fmeﬁd,inmhmmmaﬁmmm.mmMm_&p
company has a ben if a mmmﬁmmmwkmﬁ?mwﬁ nat paid within
fourtsen clear days afier a nolice i wnting has been geven to the hokder of the share, or the person
mummmhymnﬂﬂwﬁ#mmw&mmw.ﬂamﬁummwmm
i the nofice ks not complied with the shares may be soid.

12 To give alﬂﬁﬂnﬂﬂhﬂﬂmmmﬂmmmmawm
mdh:.mmmﬂmmde.Mpumw The purchaser shall be
MasﬂntﬂﬂardlﬂsﬁrﬂmmﬁﬂhmnmmmwMshalmthabwndmsm
?:F'Eﬂnpiﬂhﬂdmapumfﬁﬂmrw.mshaiﬁiihtnmeﬂmsmﬂemd by any irmgularity

of irwaldity in the pm::eednﬂihmhmmmﬂh
13 The net proceeds of the sale shall be received by the company and applied in payment of such
pan of the amount i sespect of whech thee Ben @xists as i presently payable, and the reskue, il any,

thall (umen surrender 1o i comgany tor cancellation of the eepificate fof (he shares soid and subjact o
& liee en for sums nat wmrﬂ]rpaj‘ﬂﬂﬁ-ﬁﬂmﬁlﬂj upan the shares belore the sale) be pan ko he

pEran pabted o the sharss, @l the date of the sake,
Calls on Shares

14 S ubiect i The terms of alloiment, the alirecios g ok calls upan e memiiess in espad ol
ariy e ys ungaid on their shares (whether a respedt of nominal value or peemmim] and nof by ihe
wuerlins of abgtment thetol mare: payable M fied Wes. prowided Ihat no call shall exceed one:



fouirth of |T:1T'L:1L:':m"-‘ i Illﬂm: of be payable al ks than one rmanth from the date Nesd for the

erd of Bie o Call, amdl mach membear 5 p : .-
- rshall {subyect b recaiving o east fo

e ik et niying o be urtesan claar

days note spacifyng when and where paymenl i 1 ba mada) pay to the crempiany as recqured by the

was male

ing the call was passed. bme whan the resoliton of the directars

16 The joini halders of a share shall be joindy and severally lisble to pay all calls in respeet

17 |ramllmman$urmidamﬂmhmmudwnﬂmmma

person from whom the sum
ﬂﬂﬁﬂﬂmmﬂﬂmhmmmmawEMdmwmwﬂa o the time of
aclual payment at the rale fixed by the term of alolment of the share or, il no fate s fired, af a rate nol
mfmpﬂmﬁﬂpﬂfmﬂﬂﬂﬂdWMarmmmm,Mﬂmdmevﬂmmwﬂ
of such interest whally or in part.

18 _MMMWhmﬁaMmmﬂuwﬁmdmnHMHmﬂ

mmnﬁrﬂpm‘maﬂmmmamwﬂhmmmudl.and'rtifisnul

fﬁmﬂmarﬁksﬂwruﬁm:mmmmmmmwvm
a

13, Subject o the lenms of allotment, the diractors may, on the issue of shares, differensale
between the hoiders as (o the amount of calls fo be paid and he Gmes of payment,

i The direclors may, it they think i, receive fram any member willing lo advance the same, a or
any part of the moneys un-cabed and unpaid upon any shares held by him, and upan all or any of the
mongys 50 advanced may (until the same would, but for such advance, bacome [payable) pay interest
gt such rate nol exceeding {unless the company n general meeting shall ofherwise direct) six per cent
par anrum, a5 may be agreed upon between the directors and the members paying such sum in

afvance,
Transhar of Shares

H. The instrument of fransfer of any share shall be in any wsual ferm or any other farm which the
direciors may approve and shall be executed by or on behall of (he iransleror and, unless the share is
fully paid wp, by or on behalf of the transferee, and tha iransleror shall be deemed to remain a holder of
{he share unil the name of fhe transierse i anlesed in the regsier of members n respect thareal

. The director may refuse o registar the ransfar of a share, which i not fully paid 10 3 panson of
whom they do nol approve and they may refuse o register the transfer of a share on which the
company has @ Sen. They may also refuse to register a transfer uniess -

fa) il is kodged at the offica or such olher place as the direciors may appoind, and is
accompanied by the cedificale of the shares o which if relates, and such ather
evidence a3 the dreclors may reasonably requing 1 show the rght of the transfiror 1o

make ihe transfer, and
+] it ts i respect of only one class of share, and
fe) it i5 in favouwr of nol mone than fur ransierees.

#3 I the directors refuse fo register a transher hay shall wihin sixly days afler the date on which
thee Sransior was lodged with the company send b the ransheree nolice of the refusal

i The regsirsbion of translers of shates or any translers of any class of shaes may be
Sspeiied al such mes and for such pemods (nol exceeding thirty days in any year) s the directors
HI-H;'dEIIE:IIum;




a5 Nofee shall be charged for e regetration of any nstrument of Ir t
pelating o of affecing tille o any share 1 anster or ofher docirmen

Transmission of Shares

25 Incase of the death of a member, the sunivor or survivors where the deceased was a joil
hoider, and the personal representatives of the deceased where he was a sole holder or the only
sunvver of ot helders, shall b the only persons recognized by the company as having any fitle ko his
iteresst @ the shares: bul notheng herein contained shall release the estate of a deceased member fom
sy liabilty in respect of any share which had been jointly held by him.

27, A person becoming entiled ko 3 share in consequence of e death or bankruptcy of a member
may, upen sich evidence heing produced as may properly be requited by the directors and subject 35
rerenaftar provided, enther elect by nolice to the company 1o be registered as halder of the shase, or
glect 10 have some person nominaled by hem regislered as the transferee in which case he shal
execuie the appropnale mstrument of fransfier, A ke adicles relafing to the right lo transler of shares
shal apply 1o any such notick of Iransler as if it were an instrument of transfier executed by thé member
and tha death or baniruptcy of the member had nol occurmed.

78 A, parson becoming entitied 1o & shane by reason of the disth or bankrupicy of the holder shal
ke the nghts to which he would be entitled if he ware the ragisterad holder of the share, excap! thal
ke shall nal, before being registered s the holder af the share, be entitied in respect of it Io exercise
&ny right conferred by membership in relabion o meetings of the company.

Alteration of Capital

39 Hacal remains unpaid afler i has become due and payable, the direciors may give lo the
persen from whom it &5 due not lass than fourleen clear days’ notice requiring payment of the amcurt
unpaid, together with any interest which may have accrued. The notice shall name the place where
payment is to be made and shal stats that if the natice is not complied with, the shares in respect of
which the call was made wil be liable to be forfeted.

3. If e notice is not comglied with, any share in respect of which it was gven may, before tha
payment required by the nolice has been made, be forfieited by a resolution of the direciors 1o that effiect
and the farfeiture shall include al dividends ar ather moneys payable in respect of the lorleiled shares
and not paid bedore the forfedure.

1. Subject to the provisions of this Act, a forieited share may be sold, re-allofied or otherwise
mmﬁﬂmmhmmmmeunﬁmwmmhhmmmm
hafoes We dorfeture the hoider or Io any olher person, and at any lime before & sale, re-aliotment or
ather disposition the fordeiture may be cancelled on such tarmns a5 the diecions think B When for the
mmmwummmhmmmﬂhmmmﬁmmam
MNWEMMWNWHHMmM.

32 A person any of whost shares have been locfeied shall cease 1o be a member in respect of
the farteited shares and shall sumender o the company for cancellation the cedtificate for the shares
forleited, but shadl remain liable 1o the compary for all moneys which, al the data of forfeiture, were
payable by him io the company in respact of the shares, but his liabibty shall cease if and when the
company shall have received payment in full of all such moreys in respect of the shares, bul the
drrec#:-ﬁmyw'.repamm#wnrhMNWWEIWWWMMHH
of the shanes a4 the fime of forfeilure of for any consideration recesved on their disposal

T A stalulory declaration by @ diretior or the secretary Ihat a share has been forfeded on 2 date
stiled In t diclaraon shal be conclusive evdence of Me kacls stated therein as agaist all persons
tiamireg b be enbtied o the share, and the dectaration shal {subject to the execuson of an irstrument
i {rans s ﬂ'ﬂ.&{eg;arﬂ stz H-WJj fithe to [he share, and the (UL e ] o whom fha shana is
deposed of shall nol be bound o 586 10 e appicaion ol the congidrabon, i @y, vor shall his ik 1o




he shitre b aftected by any wmegulanty or invakdily of fhe proceedings in rslerence b M lodeilure of
dﬁpl_'-;ﬁi'ﬂ ol the shae 7 r

Alteration of Capital
14 The Company may by eedinary resolulon -

{a increase ils share capdal by new shares of such amounl, 25 the resshtion prescibes,

1] Censclidate and divide all or any of its share capital
s existing shares: capital inlo shares of larger amaant than

(e} subject Yo the provisions of Section 65(1)(d) of the Act, sub-divide is existng shares,
or any of them, into shares of smaller amount than is fxed by the memorandum of

d) canced shares which, 2t fhe dale ol the passing of the resclution, have not besn Laken

or agreed 1o be laken by any person and diminish the amounl ol &s share capital by
the amount of the shares so cancelled.

35 Whanever a3 & resull of & consolidation of shares any members would become enlitied to
tactions of a share, the directors may, on behall of those members. sell the shares representing the
fractions fior the best price reasonably obtainabie to any parson [ncluding subject o the provisions of
this Acl, he company) and distribule the net proceeds of sake in due proportion among those members,
ard the directors may authonze some person fo execute an instrument of transfer of the shases fo of in
sccordance with the dinections of Se purchases. The transferee shall not be bound to see 1o the
anplication of the purchase money nor shal his tile to the share be affecled by any imegulanity in of
rvalidity of the proceedings in reference fo the sale.

3. Subject bo the provisions of the Act, the comparry may by special resolulion reduce &S share
cantal, any capital redemplion reserve fund or any share premium account in any way.

. The company shall in each year hold a general meeting as its annual general meeting In
addbion ' any cther meetings in that year, and shall specify the meating a5 such in the notices calling
it and nat mare than fifteen months shal elapse between the date of one annual general mesating of the
company and thal of the next.

# ummmmmmmﬁmmmmmm
mesfings.

3. The duvectors may, Hﬂﬂlﬂrﬂ!&rﬂ'ﬂﬂ.lﬂmmmﬂ meeting, and
exvaordnary peneral maalings shall akeo be convenad on such requisilionists, or, m defaull, may be
correened wﬁudimqmms.nmwmm nrlfam i &t any L thive e ndt
within the Termory sulficient directors 1o call ihe mesting, any direclor or any two members of the
Mmymﬂmmmmmummﬁamﬁmmﬂmamhﬂhmsm
be torvened by the directors.

Motice of General Meetings
40 Ever Wmmmmmﬂwmﬂw:mdawmemm. _ﬂEm&u
uﬂsmrfiﬂmmmmemm the ganaral nature of the business and, in the case
of an, snvwal genaral mesting, shall spedily the mesting bs such;

Provided thal a meeting of the company may be called by shorer notica il I i 50 agreed:-

s m|||ecauacda|mmugawdmmmwHmmsmﬂmmmﬂ
poher Thenaat, and )
I'h] i vy ease ol any Alver misEbang {.rl' 2] HEIQU.H'"*' in b of e membes |I-3-||'||'l_.:| E|

right o e and wole af the meenng, being 8 nigonly gether holding rot less than
3% pr e 0 nomanal value of e shives ) 1t ight



gt Subect o the provissons of the arbicles and lo any resiriclions imposed on any shanes, (he
natioe shail be gaven o all the members, 1o all persons entiied |o 4 share in conasmguencs of the rFaaH;
ar hankraptey of @ member and 1o the directors and audiles. The accidlental smisgions Ira it r;xtn of
amegtng 10, of the non-receipt of nolice of ameeting by, any perscn antilled Iy mossve otice shall nol
akdate the proceedings al the meeting

Proceedings at General Meetings

i Al business shall be deemed special thal is ransacled al an exlra ordinary general meetng
and also all thal is ransacted at an annual general mesting, with the l::mgmﬂmug:um a dividard,
the consideraton of the accounts. and the reports of the directors and audiors, the elechon of directors
i the place of those retiring and the appaintmerd of, and the fixing af the remuneration of the sudiors

£ Wo business shall be fransacted af any general mesfing unless a '

quonm of membens &
presert 3l the Gme when ihe mesting proceeds 1o business: two persons entilled to voie on e
msl;u.haHnsmtﬂ!:ﬂamm:mharuapmhfamﬂuﬁaddyaw
represeniative of @ corporation, shall be a quorum

a4 i within half an hour from the time appainted for the meeling a quorum is not present, or If
during the course of a meeting & quorum ceases to be present, e meeting shall stand adigumad 1o the
gama day in the next week, at the same fime and place or o such other day at such alher ime and
place &5 the directors may determine.

45 The Chairman, if any, of the Board of Direciors or in his sbsence some ofer dwecior
Mwmmwmmmﬂmmm.mammm
rar such other cirector (if any) be present within ffleen minules afler the time appointed for the halding
nTHemr&gwdmnmwmuzmmmuhﬂmmdmmbmmm
the meeting and, if there is only ane director presant and willing 10 a2, he shall be chaiman.

45, If &t any meeting no director is willing % act as chaimman or il no director i present within
Mmhmmhhmuwhﬂumm,mmmmwﬂﬂmw
of their number |o be chawman of the meebng.

47, adia:ﬁahal,nmwwmhhmiamm.huumﬂedneﬂmdar:dmﬂ:au
general meeting ard 3 any separale mesting of the holders ol any class of shares in lhe company.

48, The: chairman m.wwmtdwmeﬁuatm”wmhmﬁw shall if
mincmdhynnmautimmpummmummmnﬁmemmmmm,mnm
busness shall be transacted at any adjourned meeding piher fhan the business which might property
rmbﬁnhmmdﬂmamlﬁighaﬂﬂﬁmmmaﬂm. When a meeling is
atourned for fourteen days or m.umﬂmc{urMHﬂlﬂgﬂmﬂmdﬂ-ﬁmﬂﬂn

be transacted at an adjoumed meeting.

mﬂﬁanpﬂnﬂnﬂndh&mﬂsﬂih&ﬂwmam

45 A1 any general meeting 3
4 mmmﬂmmmmmmmﬂﬂm

of hands unless 3 poll is (before oron

(8] by the chairman or, :

{b) warnmmmmwmmmumm;m .

[[4] wammwmmwmnﬂhﬁHmm&mﬂnﬂmmm

ngmsqlallmemmﬁﬂrsmimmirqﬂmﬂﬂjrunmﬁu.m

id) wimnﬁerurmmtﬂsmﬁmmmaqummanmung
mswmmmmwmhﬂwmﬂmmmumm
nr&b&nmﬂﬂemﬁlmmpﬁiupmﬂmﬁhﬂﬁmﬁfmmmt ad a
dﬂnauﬂhrapemmmmqm:ammﬂbelmm as a demand by the

emibpd

L1



5 Unlessapal beso demanded, a declaration by the chairman that 3 resolon has on a show
of hands beett camed or camed unanmausly, o by & particular maprty, o lost. or pot camed by a
arcular magorty And 2 eriry 1o tal effect i e minutes of the mesting shall b evidence of that fac!

¢ Thedemand for a poll may, before the poll is taken, be witelrian

gy  Exceplas provided in aricle 34, da poll & duly demandad it shall be taken in such manner as
g chaiman directs, and the resull of the poll shall be deemed I be the msolution of the mesting al

& in the case of an equalily of voles, whelher on a show of bands or on a poll, the chairman of
o mpeting shiall be enbified to 2 cashng vole in addibon o any othes vate he may have

ey Apoldemanded on the eleclion of a chaimman or on a question of adjoummant shall be lsken
mmedately. A poll demanded on any other question shall be taken either mmediately o 2 such bme
mmmﬂﬁﬂnlﬁiﬁdﬂfsaﬂﬁmpﬂkm as he chairman of the meeting directs, and
any bussingss other than that upon which a poll has been demanded may be preceded with panding the
tanking of the poll.

; A resolufion in wiking execuled by or on behall of each mamber who would have been enbitled
o vate upon (61l it had been proposed at a general meeting & which ha was present shal have effect as
# & had been passed al a general meefing duly convened and held, and may consisl of sevedal
instruments in tha ke form each execubed by or on behalf of one or mare members

Votes of Members

5 me@hﬁmmmumyMHMWnlmu{MMa
<hrw of hands every membes {being an individual) present in parson or {being @ corporation) prasent by
a duly authorized represantative, nol besng himsell a member entitied to vote, and on a poll every
mamber shall have one volte for each share of which he is the hoider,

57 Inthe case of jont holders the vote of fe senior who lenders a vote, whether in persan or by
prexey, shall be accepied to fhe exclusion of the voles of the other joint holders; and for This purpose
senigrity shall be determined Dy the ooder in which [ names stand in the regisier of mambers.

53 amember in respect of whose esiale a manages has been appointed under section 26 of the
\enizl Diseases Ordinanca, may vole, whethes on & show of hands or on a pal, by his manager, and
any such manager may, on a poll, vole by proky.

58 Mmﬁuﬂmmmmadhwudagmﬂdmuﬁngmﬂnmmﬁqﬂm
helders of any class of shares in tha company unlisss gl calls of other sums prasently payable by him in
respect of shares in the company have been paid,

=] mmﬁmmumummmmﬂmmumsmmmwmm
masting a3 which the vote chiecled 1o is lendered, and every voln not disallowed al such meeling shall
ts vald for all pumoses. Any objecion made in due time shal be refermed 10 e chawman of fhe
migting, whose decision shall be final and conclusive.

51 Cn a poll voles may be given either persanally of by proxy. A member may appoint more than
ure oy 10 ahiend on the same oocasinn

E2 n}gmmtwmmrﬂﬂEﬂhﬂm!ﬂﬂﬂﬁdh!’fﬁmwrﬂmmmu'
mrusmwmrmmmmmjhwmsampmﬂm.aﬂmrmseal,mm
e harrd of an offcer of attarmey duly aufhorized. A proxy need nat be a member of the company

£3 The strament appomnang a proxy and any aitharty wnder which il = executed a copy of thal
suttanty ceriified ratarially or in such other manner as appeowed by the threctors shall be deposited at
¥ iegratered office of the company oF al such oller place withen the Tanzania a5 15 specified for thay
purpre in e notice commening e mectig, ral less than 48 hows before the ime for holding the

1l



O oo acoumed meting at bich e s name i hes nsirume proposes b vate, o, in fhe
eaee of a pok. not les than 24 howrs berioee the bimw: appainied for the kg of he paf and in defauf
e intingiment of proey shadl nol be Smabad as valid "

An insirument appoinkng 2 provy shal be in the Iotkrving kiem or 3 fom as near Yheretn as
orcumsiancs admed

Lirmke]
Ive. - srovsns O ; f
Wb members of the above named company, heraty agroint
o _ affaling him. I oL |
,n.;my'nurnmyb:r“-ﬂﬁhfmﬂfmmwmb&rﬂfmIrm[mm.mlmmlmmﬂiuat.-.mmtmmﬂrbﬁ
geeeial meeding of The compary ko be heldonthe .. dayof ... .. s a8l a;y
adicarnmant theseol
Gigned g ........dayol .00

g5 Where i i desired b afford members an opporiunily of voling for o agansd @ resalaon the
psinument 2ppainting a proxy shall be in the lollowing form o a form as near themin A% CEUMSIENCES

admit

Memberimemipers of the above named comgary, heneby appoint ... ...

as myfour promy 10 vote for mefus on mylour behalf &t the (annual or exdracedinary, & the case may be)
general meeting of the company fo be held on the ,................... 685 of ................., 3¢d 3 2y
adioumment thereod,

S this ... ARY B B

This dorm is (0 be wsed * in favour olfagainst resoluions {1273 eic). Unless olbenwise
instruciad, the prasy wil volbe a5 he thinks fil o abstain from voling.

B5  The instremenl appoiling a proxy shall be deamed o confer suthoety %o demand or join in
demanding a pail

§7. A wole given in accordance with the terms of an instnament of proy, or poll demanded by
pooxy, oF by the duly authorized representafive of 3 comporston shall be valid motwihsiandng fhe
previous delerminabion was recaived by the company & ils registered office [or at such olher place 3
which the instrumend or proxy was duly deposited) befora the commencement of the mesting or
adourned meeling 4l which the prosy is used,

Corporations acting by Representatives at Meetings

B8 Any corporation which is @ mamber ol the company may by resokiion of its directors or olher
goveming body authorize such persan &s il thinks fit ko act & ils representalive al amy maebing of the
company or of any class of members dummmy.aﬁlmpﬂmuna.ﬂ'ﬂmld:mnqﬁuﬂb
esarcice fhe same powers on bahalf of the corporation which he represents a5 thak corporation could
evercise il i wene 20 individual mermber of the company.

Derectors

] The niamber of mmﬂﬂumsmmimmmﬂlmmrﬁmmw:g
by the subseribers of he memorandum of assaciation o a majorty of them and unbl such determinaton
dulermined by ordinary rosolution, B number o diraciors shall nod be subject to any manimum buf
Shal b ol s than lwo

I



~

& The sharehoklng guahfication for directors may be fised by B compa
o uress and untd 5o fiaed no qualification shall be requeed f mpany in genaral mesheg

Powers and Duties of Directors

r  Subject B e provisaons of tha Act, tha mamorardum and the aickes ard I any dirschons
syen by specal resolution, the isness of the company shall be managed by the directors, wha may
— tha powers of the company. Mo afleration of the memarandum o arbcles and no sach
grecions shal iryaidate any pnor act of the direclors, which woull olhersise hawe been vaid. The
cowtrs giuen by this articie shal nal be Wmied by any specal power given ¥ Me dimchis by the
s and a meelng of dwechkors al which a quorum is present may ereicise all powers exercisabib bf
e drecions

-+ The drectors may by power of attomey appoint any person o be the atomey of agent of the
exmpany for such purposes and on such conddons as they determane, including athanty for {he
sty o agent ko delegate all of any of his pawers,

) The directors may gnencise all the powers of the company 1o bormow money, and (0 monRgags
o cnarge s undertaking, propery and uncaled capila, of any part thareal, and 1o issue debeniures,
debertune slock, and other securiies whether outright or as security far any debit. kabdity ar obligation of
e compeny o of any (hird party.

74 mmmmmmmmmmmmmwmmm 7o
mmmmr_ega-n:ib:uhammufahamhmgmf.aﬂMdmmﬂwmmhmwﬂﬁm
of thase sections) make and vary such regulations as Mey may think fit respecting the keeping of any
suxch magialer.

Directors' Appointments and interests

T MMmaymﬂmmmmMrnmwhhaﬁﬂWeMNm
a2y olher execulive office under the compaeny and may snier inko an agreament or arrangement with
WMHMMMMWWWNEMWHdeWWMN

i A director Wﬁmmm.ﬂeﬂﬂfdmﬂjnrimnm.mmm a contrac! or proposed
mmmmmmmmmdmm:mnmnfhdmmh

a=cerdance with Section 2089 of tha Act.

71, Subject o the pfmmfwmmwmidummhummnludmw
ni!umw;duuulwmrﬁmﬁnfm.amwkuhhm-

{a) mmapﬂnuuﬂuﬁaimﬂdhmnmﬂmurmmmﬁmm

-] myuadmmwﬂwnﬁm‘ of, o empigyed by, of @ party o any transaction or
mmtm.mwwwmnwmﬂrmmwwm

mrmhvﬂi:hhmﬂ}'nﬂ'berﬁﬂﬁed.
(] %ﬂm.mmdhﬁm.h&mﬂﬁemhmpﬂwhwhmﬁl

which mmﬁmlmﬂMDmemmmwaﬁMWMEm
pereived h-,-hhnaaadlrmtnruml'ur of, or from his inberest in, such othes company

unless tha company othienmse directs

Prgerded hal nothing henein contained shall suthorize a director or hés fimm 1o act 85 auddar o
T gornpanif



For the purposes of aickes 76 and 77

.
-n ‘

() a general nobice given (o the direckors that 5 g
interesl of e nate and exent specified in e notfice
gl 3 CR W amy Fansacton o
arangement in which a specibed persan or class of PFSENS IS intarested shall ba
deemed 1o be a dl&ﬂ:@r&ihalﬂ‘m direcior has an interest in such transacton of the
nature and exient spacibied, and

() an interest of which a direclor has no knowledge and of wiich if is ureasnrat
expect him to have knowledge shall nat b freated as an mierest of s .

" All chisques, promissoly noles, dralis, bils of exchange and other iabile inst
2l recepts for maneys paad 1o the company, shall be sgned, drawn, mﬁﬁaﬁ.?ﬁni:
pupcubed in such manner as (he directors shall from tirme b fime by resolution detarmine.

Bolor is In be reganded as having an

Minutes
5 IummsmmmlmmMMHmmwnam.

{a) ol all appointments of officers made by the directors,

5] Of the names of the direciors present at each meeting of the directars
comimitiee of the direciors. s i

ic) maﬂmwmmumﬁmﬂmpmmy,nfmwmﬂ

any class of shares in the company, and of the diectors, and of commiltees of
direciors.

Remuneration and Expenses:  Graluities and Pensions

8.  The remuneralion of the direclors shall be determined by oedinary reschution of the company
&rd, unless Iha resolution otherwise provides, such remunesation shall be deamed ko accrue from day
tday. The direclors may also be paid all traveling. hotel and other expenses properly incurred by
fem in attending Bnd retumning from meefings of the directors or any comemittee of the direciors or
ganeral mestings or separate meetings of the holders of any class of shares or of debantures of the
company of othensise in connection with the business of the company,

H2. The deectors on behalf of the company may pay a grafuity or pension or aflowance on
retirement to any director who had held any other salanies office or place of profit with the company or b
his widow or dependants and may make conlributions 1o any fund and pay premiums for the puchase
of peovisions of any such grabuity, pension or allowance.

Disqualification and Removal of Directors
Bl The office of director shall be vacated if the director -

{a) ceases to be a director by virue of any peovision of the Act or he becomes prohibited
by law from being a director, o _

%  becomes bankrmt or makes any arangemant or composilion with his creddos
generally, or

e} becomes of unsound mind, or

(d) rasigns his office by nofice in wriling ko the company, or _ o

&) <hall for more than six consecutive months have been absant without permission of
the directors fram meetings of the directors held during that period and the diseclors
rixsokee thal his office be vacabed,

Appointment and Retirement of Directors

B The coempany may by ordmary resolubion appoant  person wha is wiling to act 1o be a direcior
Bitlier 1o 8 & vatancy or b be an additonal diecior

LB




85 The deecions may appomt a person who s wiling 1o act o be & direclor, esther io fill a vacancy
or a5 an addiional director, provided thal the tolal number of dwecions does not excesd the rumbar
Fxed by or m accordance wihi these arlicks. A dveclor 5o appointed shall hokd office only unhl the naat
istowing annual general meebng, and shall Bhen be eligible lor m-glechion

gi.  The company may by ordmary resolution, of which special nobce has besn green in
accerdance with section 144 of the Acl, remove any deecior bafare the expraton of his pencd of offica
notwithstanding anything in these aricles or in any agreement belween Me company and the director
guch removal shall be without prejudice o any claim he direchar may have lor damages for breach of
ﬂgwmt'ﬁtﬂ}m:nmmr.

&7,  The compary may by ordinary resolion appoint another person i place of a director
semoved from office under the immedialety precading regulation, and withou! prejudice fo fhe pawars af
the direciors under arficle 85 the company may by cndinary resolution appoini any person o be a
dinector either to fil 2 vacancy or as an additional director,

Proceedings of Directars

85  Subjectto the provisions of the arbces, the direciors may requiate Bheir mestings as they think
f. Questions arising a1 a mesting shall be decided by a majonty of voles. In case of an equalty of
woles, fthe chairman shal have a second or casting vole. A director may, and the secretary at the
requedt of & director shall, call a meeding of e directors. |t shall not be necessary 1o give nolice of a
mesting direcior to any director wha is sbsent from Tanzania

B9.  The quorum necessary for the directors may fix the transaciion of the business of the directors,
ad uniess so foed shal be two,

9.  The confinuing directors may act notwithstanding any vacancy in fhesr number, bul, il ther
number is reduced below the number fined &5 the necessery quorum, the conlinung direclars ar
director may act only for the purpose of filing vacancies or of calling 3 general meeting.

§1.  The directors may appoint coe of their number o be the charman of the board of direclors and
delermine the period of which he is 1o hold office. Unless be is unwiling to do so, the dirgclor so
appointed shall preside al every meefing of directors as which he is present. Bul if ng such chaimman s
appointed, o if he is wnwiling o preside. or if al any meetng the chaiman is mol present within fve
minuies aber fhe fime appointed for hoidng Ihe same, direciors present may choose ane of their
rumber i be chairman of the meeting.

& The direciors may delegale any of thair powers 1 any commitiee consisting of one or more
direciors; any commitiee 50 formed shall in ths exestise of the powers so delegaled conform Lo any
requistions (hat may be imposed on it by the direclors  Subject lo any such requlations, the
procesdings of a commilee with two or mane members shal ba govemed by the anticles ragulating the
proceedings of deectors 5o tar as hey are capable of applying.

€, Al acts done by a meeting of the directors or of a commillise of dieclors of by a person acting
== 3 diveclor shal, notaithstanding tal it be aferwards discovened thal there was some defiect in the
appointmenrd of any such direckor, or hat any of them were dsqualified from haolding ofiice, or had
watahidl olfice, or ware nol entitied 10 vole, be as valid as if every such parson had been duly apponied
arrd was qualified and had continued o be 3 drector and was enlilied K vols

ol A resalulicn in witing, signed by all the diectons entled (o receve nalice of a meeting of the
deectors, of of & commilise of direciors, shal be as valid and effechual as i i had been passed af a
mieteng of lhe dineciors of (a5 fe case may be) o commites of duectors duly comvenad and hild. snd
sy corsist of severdl documents in the ke form each sgned by one or mone dinectons

- Save as olfienwrse provded m ihe artides, & disecior shall not vole at 3 meetng of drectors or

ol & commites of dueciors on any resolulion conceming a mabler in whch his has, drectly of mdirecly,
an inlerest of duly which & malenial and which conlicts of may conficl with i inlests of B2




anary Sulyect 10 and in accordance with the provssans of the Act an inferagt of 5 porson whe 5
I:L._.:'Iﬁl'l:'ﬂ wih a dinschor shall be reated A an iidesess of e ihrector
o A director shail rot be countad 0 the quonm presen

il a H’I.'f_'lmr; i ekt o o resnkiten on
AT b = nok edlithad 10 voba
'l‘.“_h =

- The campany may by ordinary resolubion suspend ar melar %o

;-;5.;!['.'.1 of any paricula matter, any powision of the anticles prohlitng a direcior fom wotneg at
reehng of drectors or of a committes of direchors

any extenl. eidher qenetally orn
G iWhese propasals are under consideration concorn
o ffies OF empioyment wih the company or any body corparate

and be counted in the quonem in respect of each mmhﬁmemmmmmmm his oum
appointment

-4 uauumnnmatamemgufdmmwu!ammﬂdumcmﬁmmngmma
deecior lo vote. the gquestion may, before the canchision of the meating,

] . be referred io the chasman of
the maebing ard he ruling n relabion o any diroctor olher than himself shall be final and conclusive,
Secretary

mhnmm&mm,mmmam
wmmm%mhmh;hm
m hmﬁs“ﬂhwwﬂmﬁmmmqumm a thing 1o be done by or i
admmrnmamwﬂrmnmwhbﬂu o .
asdmmnwhﬂﬂﬂ,ﬂem.

00 The Secretary shall be appointed
wpan Such condSans as they may think &,

The Seal

102 Tmmmu'lybwsaﬂbrﬂu of the dreclors of of g the di
. s o Authanty commitlee of the direcior

may determine who shall sign any instrumant 1o which the
mﬂuﬂhﬂmmﬂmmmmwtﬂwlhe d
e signed by a irecior and by the secretary
Dividends and Resarve




erms provading Ana it shisd raeh for dividend a5 from a paricular dade, that dhare shad rank foe Araednre]
accomgy '

e Ary genetal meetng dectanng o dwadend iy, imon Bis ecommendabon of e dipedres
aneet payment of such divwdend whally o parly by the drtribulion ol assets and. sham Ay :I-FFm.F.
swes 0 repand o B distabubon, the deeckaes may selfle the same, and in ||:m‘||-'.|ﬂar iy r;';ul.';
fraciondl cerihicatos and fin the value for distibution of any assels and inay delermne that cash

paymeeals ahad be made to any membors wpon the Koty of the vl 50 heed i ordor 16 adjust the
ngtts of members, and may vesl any assels n stops

108 Any dwdend. inferes! or other maneys payable in cash in respect of shams my | b
chaque send theough the post 1o the regetered address of this hilder ar, in the casea ol :;:r]-ll h,::ﬂ-p:h?:: II:
e registoned addiss of that one of te joint holders wha i first tiamed i B register of membars or o
such person and mﬁzﬁﬁﬂﬁﬁ @5 the hokler or joint holders may in wiiling diect  Every such
cheque of wamant s @ payable 1o the ceder of the W 5

& ghallbe s SPiuk i Person ¥ whom i 1s send, and payment of

hie Nndlmdﬂﬂﬂanﬂmrwmﬂhmwﬂamnsrdbemmﬁiagimme
cempany urlass otharwise provided by The rights attached 1o The share,

10, Any dindend which has remained unclaimed for twelve years from the date when A bacame
dus for payment mniundmmmm,mmmwmmummmmme
CmDEny,

Accounts

111, The direciors shall cawse proper books of account 1o be kept with respect -

a) aﬂmpmﬂmw%ﬂmﬁﬁhrhmmﬂh%nmm
of which the receipt and expenditure takes place;

(b} all sales and purchasas of goads by the company; and

() the assels and liabiities of the company.

Froper books shall not be deemed 1o be kept if thers are not kept such books of account 3
@re necessary 1o give a true and fair viaw of the stale of the company’s affars and o explain
s fransachions.

12 WMﬂWMihﬂhﬂﬁmmmﬁﬂﬂﬂfk&ﬂﬂw.ﬂ,mh
sechon 151 Ii}ﬂﬂuld,almhuﬂwph:&mﬂmammm’dﬁhm,amMmﬁhe
oen fo the inspaction of the direclors,

113 No member shald (as such) have any right of inspecting any accounting records or ather book
or decument of the company except as conferred by statule or auwthorized by the directors or by ardinary
rescaution of the company.

114 The direciors shall, in accordance with sections 153, 155 and 159 of the Act, cause o be
prepared and to be laid befoee the company in general mesling such profil and loss acoounis, balance
shests, cash Sow staterments, group accounts (if any) and repons as are redarred bo in those sections.

113 In atcordance with section 163 ol the Act, the copy of the company’s annual accounts o ba
&1 befone the company in general meating together with & copy of the direcior's repont and the auditor's
repan shall nod less than twenty-one days belone the date of the meeting be senl lo every member of,
and every holder of debentures of, the company. Provided that this regulabon shall nof require 3 copy
of these ducuments. to be semt [0 any person of whose address e company is nol awae or 10 mone
than ong of tha joinl holders of any shares or debentures.



¢

Capitalization of Profits

iR Thia dimeciors may, wib Ba authanty ol an "'I":lll'h'!#"" resoliden of T cosgany

ial Resolve to capitalize any past ol thes amaunt foe e himie b skandeng i the credi

of any of the company's mserm accounbs of 1o the crndit of She pialit ard loss
account o atherwise ayadatie for ehatnbiution, and that sach st ke aptilizes] 1o this
members whi would have been entiled 1o 8 were distribised by way of deadend and

o ihe same proparbons and apply such sum ether in o Yywards [rerpng ug ary
amaants bor the: Sime being unpasd on any shares held by such membaes mspechonly

or in paying up in ll in issued shares or debentures of e crmpany b be alated
and distrbated;

it Mlake such provision the issue of fractional centiicates or by payment in cash or

atherwise as they think il for he case of shares or debertures becomang deinbutabie
in !ra-:hqﬂs. and authonze any person 1o enter an behall of all the meambers enpitled
thereio inlo an agreement with the company providing for the aalment o them
respeclively. credded as fuly paid up, of any shares of debentures 1 which thery are

enbiied upon such capiialization. and any agreement made under tuch authorty shal
be effectve and bnding on all such members.

Audit

117, Audiiors shall be apponted and their duties reguiated in accondance wih sections 170 1o 179
of e Act

118 Any nofice 1o be given 1o of by any person pursuan o the: anicles shal be in wriling except
MammIWHMMHMMMhMﬂW. The company may give any nolice 1o

mempam-mdnﬁrmvdbﬁnhhmlaﬂuhﬂmmhmarb&ghmhﬂmtbemmmm
recedve any notice from the company.

113, Anatice may be given by the company ko the joint hoiders of a share by giving the nofice 1o the
juint holger first named in the register of members in respect of the share.

120. A nolice may be given by the company 1o the persons entiied 1o 3 share i consaquence of
the death or bankrupicy of a member by sending or delivering 1, in any manner authorized by tha
arcles, addressed lo them by name, or by the lille of representatives or (he deceased, of tustes of fhe
biariknpl, or by any like description, at the address, i any, wilhin the Tanzana supplied for the puposs
by the persons claming 1o be so entitied. Until such an address has been supplied, a nofice may be
given in any manner in which il might have been given  the death or bankrupicy had nat occured

21 A member present, sither in persan or by proay, al any meetng ol the company o of e
heiders of any class of shares in the company shall ba deemed to have receved purpose far which i

was ealed
Winding Up

122 I the comgany is wound up the lquidator may, with sancion of a special resalutions of the
company and gy olher sanction required by the Act devide amongst the members in specie the whole
U any pan of the assels of the company and may, for thal purpose, sel such value & he desms fur
Upn any prapenty 10 be dimded and may determing how such dision shal be caned oul as betaeen
the members or diflerent classes of membars  The Liguidalor may, with the bke sanction, vest the
WK ot gy parl of the assels in trosdees wpon such tnests Jor he benelt of the members a5 the
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cireeh o ol secunhies ipors winch e is o babilly
Invdinmnity

it Subyect jo the provssns of S A, bul wilhout prejudien i any indemrety to which i et
cy s be endiliod, every diector of ot officer o audtor of the crEnpey skl b indemrde
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