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'l' ,IIE. COMP !UH Es onn I Nl\f·!C E: ( Cl\ p. 212 ) 

Ll!UTED BY SII.l\l'U:S 

of ' L . 

LI\ ~) cl' US /l.!-!flA[(i\ '1' E:A C0!·1 Pl\.! I Y LI M I '1'8 D 

1 
'l'he nnnt tl 0 t the Comua ny is "EAST USAM!3ARA 'I'El\ 

COMPANY LIMITED". 

'.l'he Regis te reel 

Mainland Tan zanfa . 
O·f f i ce of lhe Company will be i n 

J 
'J'h P. objec t:s for whi c h · the Company i.s es t ablished 

(1) to carry on the busi ness of planters, 9rowers
1 culUvatoi:-s, l1ort. icultur i sls

1 
m.1 rke t-. gardeners, a CJ d cult u r is ts , 
e v ery kind of veg\~tabJ.e a nd 

soil; to prepare, preserve, 

arb o rcu l turists, 

·and buyers 

produ c e of 
Of 

l:he 
other 

p r ocess, c11r e, b l end, 
refi ne , treat, manufacture and r ende r ma rk e t .able 

any such p rodu c e, and to sell, d is po s e of and deal 

in any such produ c e 1 eiLher in its pre pa r ed, ma nu­

factured, raw or o ther st.ate, and eit he r by whole­
sal.e or re tail; 
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( 2 ) to a .-:qui re 

r a n 1; h e s , f a rm s , 

by purchase or otherwise es t ates, 

and to carry on the trades and 

bm;inesses of daii:y fanners, poultry farmers, fish 

farmers, graziers, breeders and rearers of cattle, · 

sheep, goats, pig5 and other livestock, pasturers, 

who]esale etnd retail butchers, pork butchers , . 

preserved and potted meat manufacturers, tanners, 

sausage manufacturers, canners of meat anci other 

prod11ce, dealers in hides , fat, 
offal anrt other animal products; 

tallow, grease, 

and to buy, sel 1 

by wholesale o.r 1;etail, import, export, prepare< 

deal anc\ trade in all kinc\s of meat , cattle, sheep, 

pigs, qoats, poultry, gRme and other live and dead 

stack, milk, cream, bu~ter, cheese, eggs, sausages , 

preserved men.t and other 

ustrnlly or whi r.h may be 

the course of carrying 

a r ticles, goo('\s or things 

conveniently dealt with in 

on any of the trades and 

businesses' mentioned above; 

( 3) to secure the investigatio n, formulation and 

cari:ying out of projects for the development of the 

plantation and farming industries in Tanzania; 

'·: 

( '1) to provide to any person, fa rm, company, 

gave rnment or local or other authority management 

and consultancy services; 

(5) t o carry on business and to .act as i mporte ~s, 

~xporl.ers , traders, brokers, dealers and commission 

agentsi 

(6) to employ ancl pay C\l)ricultural, veterinary, 

fa rm i n 0 , i !ld us t ri a 1 and mi n i n g exp e r ts , age n ts and 

other persons, partner-.ships, companie-s or corpor­

atio!ls, and to orc:ianise and equip research expedi-
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tions and stations for prospecting, reporting or 

surveying, working, developing and improv ing lands, 

crops, estates, and farms and ptoperties whether 

the same are the property of the Company or not; 

(7) to cultivate any estates, lands and properties 

to be acquired by the Company, and to develop the 

resources of the same by draining, clearing, 

planting, pasturing or farming, and for the 

purposes aforesaid to purchase from time to time 

such horses, cattle and stock, and employ such 

labour, and from time to time sell all or any part 

of the live or dead stock , timber and other, · the 

produce of such lands, as may be necessary for 

carrying on the business of planting or farming or 

pasturing on the said lands; 

(8) to carry on any other business of a similar 

nature, or any busines~ which may in the opinion of 

the directors be conveniently carried on by the 

Company; 

( 9) to pay all costs, charges and expenses 

incurred or sustained in or about the promotion and 

establishment of the company, or which the company 

shall consider to be in the nature of preliminary 

expenses including therei n the cost of advertisi n g; 

commissions for underwriting, brokerage, printing 

and stationery and expenses attendant upon the 

formation of agenc i es and l oca l boards; 

( 10 ) upon the issue of shares, debentu re or other 

secu rities of the company, to employ brokers, 

commission agents and unde rwriters, and to provide 

for the remunerat i on of such persons f o r their 
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services b~/ [lCl~'men t. in cash , or by the issue 0£ 
~;llares 1 ctel)entures or other securi ties oE the 
comran~,r, or by the granting of options to take the 
5i'\ll1e I () r: in any other manno r allowed by law i 

( 11) to pt1rchase or othervrise acqui r e al l or any 

[l" i: t o f t: h e lrn s :i. n e s s , [l rn p e r t y a n d 1 ia b i 1 i t i e s o f 

any 17omva.ny, society, partnership or person, .Eoi:n\ed 

f o c a 11 o r ct n ~' pa r t o f I: he p u r po s e s w i th i. 11· t h e 

ohject.s of the Cqmpany, and to r.o nduc t and carry 

Gi'1, 01_· ll<)u ida t0 and Hind up, any such bu::;iness; 

( J 2) to manufacture, buy, sell and generally ci_egl 
' in, any rlant, lnachinery, tools, goods or t hi n<Js of 

any description, which in the opinion of th e 

Company may ~e conveniently dealt with by th e 

Company in connection with any of it s ob jec t s; 

( lJ) to let on lease or on b i re the whole or · any 

part. of the r ea l and person a l prop er ty of th e 

Company on such terins as the Company shall dt;!ter ­
rni n e i 

(l11) !: r1 i ss 11e, or guara nLe.e lh e issue ot, or ·th e 

r:iayment of interest on, the shai:es, 

de1Jenlure stock, or other securities or 

a. nd 

debent11res
1 

obligations 

to pay o r of 011y company oc associntion, 

pi:-ovide for broker<1<Je, commission 

in respect of any such issue; 
and underw ri nng 

(1:)) t·o di:nw, accept and make,_ a nd 

discount and nego ti ate bill s of 

pr om i sso~y not e s a nd other negotiable 

to 'endorse , 

ex change a nd 

in s truments; 

( 16 ) to b or row , r a i s e money o r secure ob 1 i g a ti on s 
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(whether of Lhe Company or ;;iny othei: [J lHS Oll ) a nd it 

the Company shall think fit to issu e deben tures , 

debenture slock (perpetual or termina b l e ), uo ncl.s , 

mortgages, or any o. ther securilies , f ound ed or 

based upon all or any of t he propert y a nd right s .of 
the company, inc luding l.ts Ullcalled ciJ.pit<t l , o r 

without any such security, and upon suc h te rms as 

to priority or otherwise, us Urn CombJ<l l1Y s h td l. 
think fit; 

( 17) to receive money 011 deposit with or wi t hout 

al l owance of interest ther eon; 

( 113) t o advance a nd l e nd mo ney upon s u ch security 

as may be thoug ht prop e r, or wi th o u t t<i.king a n y 
s ecurity therefor; 

( 1 9 ) t o inves t Ule moneys o f t h e 

immed iately r equired in s u c h ma n n a1·, 
Cu mpany no t. 

o t he i: t han l n 
lh e sha r e s o f tll e Compa ny, as f: r o u1 ti 1110 lo ti me rn.uy 
Lie determin e d; 

( 2 0) to acq ui.r e b y subscri p tion, pur chas e or other.~ 

wis e , and t o ctc cep l: an cl t u. ke, h o ld r:1nd sel l , shnr~s 
or stock i n a11 y compa.ny, s oc iety o r unde r taki n ':} t he 

ob j ec ts o f whic h s ha ll, e ither in whole or in p a rt , 

b e si.rn i l a r l o those of t. h e Cornpany or s u ch as 1nay 

be lik e l y t o p romo t e or advan ce the int eres ts uf: 
the Company; 

(2 1) l o est.:ib l is lt 21.gencies a nd local but:nds in tlie 

Unit ed He[Jubli c of 'l'anzani<i. a n cl el ~;e 1,1h e t:e ,;\!ld t o 

reguL:ite .allcl discontinue th e same; 

( 22 ) l o provide for t il e welfare of p erso11s i n tho 

------ --.--------- ... . 
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employment of the Comp2111y, or foi.:merly in the 

employme nt of tile Compuny or its p r e Ll e c t! s s u [ s in 
business, and the · wives, widows and fami.lies · of 

such per-s ons, by g rants uE 1noney , pensions ·o.r other 

payments , und to form, subscdue t,o, or otlll~rwi·se 

aid benevolent, religious , s c iellLifi c , nati •)tl<\l o r 

other ins U. tutions or objects wlii cl\ s lrnll llavC! <1ny 

moral or other . clalms to support or aid by lhe 

Company by reason of the nature or the luculil:y of. 

its operations oc otherwise; 

( 2 3 ) f r om U me t o ti me to subs c ci. be o r con t r il.rn t e" 

to any ch a d tab 1 e , be n c1 vol en t , o r us e f u 1 obj e c L. of 

a public charucter the suppoi:t of which will, J.n 

tl1e opinion of the Co111rJuny, t e nd to increa:;e its 

repute or. popularity among its elltployees, its 

customers or the rubl,ic; 

( 2 rl) to ente1: into and c ai.:t:y into ef fec t an~{ 

a,[n.\ngement for: joint wo i.:k_j uy i11 businoss , oc f u r 

sharing o( profits, or foe amalgamatll)n wit h nny 

other company, or any partnersh i p o i:- person 

carrying on business wltliin the objects of tlH? 

C01upany; 

( 2 5) to 

company 

any of 

ob jects 

establi sh , promote and otherwise assist ~ny 

or com\:)unies for 

tlle property or 

o E the Coll\pe1ny; 

-~ 

the purpose of <lcqui dng 

fur ther ing a11y of the 

( 26) · to nwke subv ention payments i11 favour o f any 

associated compuny a.nd t o enter in to all 11e ce ssary 

and proper -t>. g re emen ts Eo r such purpt.ise; 

(27) to sell, J ispLlSe of, o r trans[er \:hr:? bu s l11esl; 1 

" 
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propei:-ty and undertakings of the company, o L· a ny 

pa r t the re o £ , f o r any cons i de r a ti on v1 b i ch t be 

Company may see fit to accept; 

( 28) to accept stack or shares in, or debentu r es, 

mortg<lge debentures or othe.r securitiAs o f a ny 
s .. • -• other com[>C1ny in payme nt or purt payment f:ur i:t n y 

services rendered or f o r ilny sale made lo u r d ebt 

owing from an.y such c ompany; 

( 2 9 ) to d i s t rib u t: e i n s p e c i e o r o Ute t w i s e as rn a y b <:! 

resolv ed any asset.s o f the Comp a ny <lmon 9 its 

me mbers and part icul a rly th e sha res, d elJen tu r es or 

othe r s ecuritie s o f an y o the r c o mpany formed t o 

tuk e over. t.he whol e o r a ny part. of the a ssets o r 

liabi l iti e s of the Company; 

I 

(JO) Lo do all o r any of the mull:ers h e r eby a u t lw-

r i sed in any pa rt of the wor ld eithe r alone o r i n 

con junc t i on with ·, or a s fact or s , trus l e es o r 

a ge nts of, o ther pe.r s ons i 

(31) generall y t o do i\ ll s u c h other t h.l n CJ S a s may 

appea r to the Compa ny t u be inc idental or conduc iv e 

to t b e a ttainmf~nl of Lh e u bove object-s or uny o[ 

t hem; 

( J 2 ) i t i s he r e by c1 e cl a r e L} t h a l - . 

( a ) the wold " compa ny 11 in th is Cl aus e, ax c ep l: 

where use d in refe [ ence the Cornpa.r1y , s l1 ai.l L)P. 

dee med l o i nclu d e a ny p~\rtn e r shi.p o L ot her: 

body o G p e r s o u s , v1 h e t 11 e r i n c o r po r <:i t. e d o r 11 o t. 

i n <~ o r p o rn t e cl u n L1 w h e l h e r do m i c i l e d i 11 'l' an ~ o. n i n 

or el s ewhere; anJ 

•' ' 



,:_.--------.,-------·· 
, .. / 

" I 
·' I~ 

' ' •>!' I /i 
~I' !, i-

f 
/ viii 

( b ) the oh j e c ts s e t f o c th in each sub-Cl au s e · 

of this Clause shall not bE~ re~:;trictively 

construed but the widest interpretation shall 

be given thereto, and they sltall not, except 

whe the L" tlie context express .Ly :rn re qui res 1 be 

in any way lJm.it:ecl .or restricted lJy reference 

to or inference from any other o~ject or 

object9 set f:orth in such sub-Clause or f i:om 

the t e rm s o f any sub - Cl u us e o r by the rw me 1,) f 

the Corni;,any. None o E such sub-C l a uses o t.: the 

object or objects therr~.i!l .s_i;iecified or the 

powers thereby c onferred shi.~11 be deemed 

subsidiary ur ancillary to th e ob je ct s oi.: 

powers me ntioned in any other sub-Clause, but. 

the Company shall have as f u ll powur to 

r~xercise all or any of th e objects conferrr•d 

by and prov
1
icled in each sub-Cl~usn .-, :::; if. each 

sub-Clause contained th e objects of a separate 

company. 

'l'he lialiility of members is limiteJ .. 

5 'rl"1e Sh~u e Cnp i tu 1 of U11~ Compnny is te n t ho usand 

Shillings (Shs.1.0,000) divided into ten. (10) s h'1 r es of' cine 

thousand shillin.gs (Shs.1,000) each. 

·, 
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several persons whose names and udd r esses are 
WE, the 
subscribed, are desirous of being formed into n comp any, in 

l?urs1.1ance of this ~\emorc:indum of l\.ssociat.ion nncJ we tesµ'~ct­
ively agree to take the number of shJ.n~s in tl 1e cl:\vital of 

the co~pany set opposite our respective names. 

Names, Postal Addresses 
and Occupations of , 
Subsci:-ibers ---
~) I C:i "f;L Gt 1d\ f::'.,L'.LS' R \....._j ~J E. 

CJ-:::. c_ {2-.G0\l£ ~)~;-\f\l \ \J't. (_ 1:-.i-J 

O<.\ted this 2.·dl day of 

Numbe r of shares 
t.aken by each 
Subscdbei: 

WI'rt-lE:SS to the above sl.gn<lt:ures : -

Signature: . i 

Postal adcli:ess: V 0 @-o:rc c;LG:>.S 

SI\ l_.(\-{\ (\!\ .. • 

Qul3. l if i ca ti o n~ g Cf2.-6T f\ \c'-\ 

190fJ 
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E:l\S'l' USl\MBl\Rll. 'l'E~ COMPAt'!Y Lll1I'fED 

). 'l'he regulations in Table I\ in the first Schedule to 

the Companies ordinance ~Cap. 212) shall not apply to l:he 

Company. 

I N'l' E RPRE;'l'AT I Ot! 

2 In thet>e J\rt:icles if not i nconsistent wi.th · tlle 

subject or context -

the wonls standing in the Orst col umn of tl Le 

following T<.lble shall bear tho mt?.a nit19i:; se t opposite l:o t h orn 

i.:espectively in the second colurni1 thereof:-

Y.JORD5 

'l'h e Ordinance 

Articles 

ME.l\Nl MGS 

.. 
'l' h_e Comp 21 n i e s O rd i n <Ill c e ( C t1 p . 2.12. ) 

These Articles of l\ss0ciation as now 

f r am e d o r il s · 0 l t L~ uHl [r o rn ti me to 

l.:.i 11w by Spec ia l I\eesoluU.oi1 
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'J.'he Seal 

'I'he Tei: ri tory 

Tile Board 

Tile Directors 

Nont.h 

Tl1e Register 

Secretary 

In writing 

Paid up 

2 

'l'hc Hegistered O[fice uf the Company 

The Coinuwn Seal of tho C•Jnq:i;:in_y 

M~inland Tanzania 

'l'he BoarrJ of Direclors of: t he 
Company or the Directors pr e~ent at 

a duly convened rncel:.iny of Directors 

u~ which a quotu111 is present 

'J' h o D i r e c to r s f o r t h e t i 11H~ ]) 1~ i n g o f . · 

the Cornpany 

Ca 1 end ll r ·mo n tit 

The Register of: f'lembe1:s o f t ile 

Company 

I 

The Sec re ta ry of the Cou1li;:tny ~nd any 

other person nppoint:ecl t o per-f:orm 

duties of the Secretary 

Wd l:. ten or p rocluaed by any subs l:.i ­

t.1.1 Le [or wdt.ing, or partly wr-itten 

and partly so produced 

Paid up or credited as pai d up; 

words importing the s i ngul.:u nurnl..Je r on ly shall . 

inc lude the plural nurnbei: and vice vers·a; 

words impoi: ting the Il\C\S l: uli11 e gf!nclec only s h cil l 

include the feminine 9endet; 

wordn imQorting p0L s ons s llall iticlude c: o rpo raU. on ~ ; 
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the expressien "debenture" .:i.nc1 11 cJeb(~nture holder" 

inc 1 ucJe deb en tu i:e s toe]~ c1ncl debe11 tu re stockholde r ; 

the expression "c1ivi<lenu 11 shall inc ludo bonus; 

reference to any provision of the Ordinance shiJ.11 

]Je c;onstr:ued as a reference to such pr:-ovision a.s modified by 

any s ta tn te f.o r the ti rne being in f:o rce. 

Subject to t.he 1.(;lst prGceding l\.rti.cle, illlY words or 

expressions defined in ~he Ordillance zhull, if n ot: inco n·­

sistent with the subject or context, beai: the s<.i me uwcnd LL') 

in these Articles. 

PRIVA'.l'E: COMP./\MY - --- - - ---

'l'he Company is a Private ComLJany an.d <J.ccordin9ly -

(a) the right to transfer shares i.s 

rest r icted in manner hereinafter prescribeJ; 

(b) the number o f Members of the Comp.:wy 

(exclusi ve of persons wl\o are .Ln the employ­

ment of the Col\th).:tny and of persons who lrnving 

been fo rmerly in the employ 111en t of the Company 

\·rere v1l1ile in such e111ploymr~nt nnd h r.w o 

i.;ontinued a(ter the del.:ermlnation of such 

1~mployrnent l o be 

limited to fifty . 

Members of the c:.o Hipany) i s 

Provided th(lt where two or 

more persons boJ.cl one o r more Shares in th•J 

Company jointly they s ha l l for th e purpose of 

this Hegulation ue t r e<Jt.ed u.s ei s i n~fl e !leinbcr; 

(cl any invilation to the publlc to subscribe 

for any Sl1ares or Debentu re s of th e Co111pany is 

prohibited; 

td) tl1e Co111p<:rny sb<1 l.l not lv:we ptJWet to ls !nte 

Share \·larranl s to 1Jea1-e t·. 

" 
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ji!( :, ' 1~ Any branch or kin0 o[ busi11ess Wilich tlw Cornpu11y it 

, ·• ·· either expressly or by implication authorised to uw1t~rtake 

; rn~Y be undertaken by the ooard nt such time or times as it 

{' shall think fit, and further may be suffereJ by it to be in 

abeyance, whethe[ sucli \J[anch or kind of business may h ave 

be en actually comme need or not, so l ony as t be noa rd may 

deem it expedient nut lo commence or proceed with the game : 

' 

· The Of:fic:e shull he at such place in Lh e Te1:dtory 

a s th e f1 o a rd fi li a 11 f L. o Ln l: i me t o ti 111 e a pp o i li t . 

7 ( l ) No p u r t a f t li e [ u n Ll s o f t lL e co Hl\0l .:1 n y s h a 11 be-

ernp1.oyed in the subscription or purchase of or in loa.ns upon 

the s e cu r i t y o [ the com run y ' :::; sh a re s o r I.:. hos e o f i ts ii. o 1 di JHJ 

Company (if any). 

( 2 ) 'L'he Conq;iany s hall not qive, wheU1 P r direct l y, 

anlt whether by means of a loon, 9uurantee, the pro·Tl.sion uf 

security or otherwise, any financial assistance ' for the 

purpose of or in conne C'ti on with any }lUr chase Ol' 

substription by any person of shares in the company or i n 

f i l:s holdi og Company (if tiny) nor make, or CJ u Z\ l" i:I 11 t e e or 

provide any secur.lty in con11ectio11 with, a 1021.ii to, ally 

Director of th'~ Company ur of its liuldin r; com1c1a ny (if any); 

but nothing in this Article shall pruhiLit tra nsactions 

authoris ed by Section 4G of the Ordinance. 

CAP I 'l'l\L 

n 'l' he o d g i 11 a l sh a r e cop i t a1 o t th e cu 1 ll van y ~ s · 

ten thousand Shill ins.JS (Sh~; .10, 000) divic1ed i11\: o t a n ( 10) 

s h<Hes of one thousand Sh ill iny s (Gl1s.1,00U) e0 ch . 

'• 

9 Hi thou t I? re ju J i c e to a ny s p e ci al ri g 11 t .s lH e v i o us l y 

con £ e c red o n t Ii e tro ~ de r s o f u n y ex i s ting s h u. r: G s u c c 1 °' s s o [ 

sh a r: e s 
1 

u. n y sh a r e in th G Comp '1. n y nw y be i s s u c d w i t l 1 su ch 

LJL"eferrecl, de[e rrcLl or ot her s pecial righ ts oi: sl1ch 



whether in regard to d ivi dend, vut.i111;, n~turn 

mu.y from time to ti1t18 

PitEFEPJ:: t.JC E SIIARE.S 

10 Subject to the provisions of Section 47 of the 

Ocdi.11ance, any pref erence shares nw.y, witl1 the sanctiun of: 

a n Ord~na 1; y n.esolution , be is s ued on tlie t e rms that they 

• a re, or: <it. the opinion- uf the Company a re l i a·ble to be, 

redeeme d 011 such terms and i n such manner as the Co11q!a11y 
' 

b e f o re the i ssue or:: the shal'E:.!S 1\wy by Spe c.i al Hesolutiun 

determine . 

MODIFICA'l'I OM OF rnGH'I'S 

l.l 1£ at a ny time t he share capital l s divide<..l into 

diffe rent class es of sha r es , t he rights attached t o any 

c l a s s (unle ss o the rwi s e provided by th e t.e rms of ir;suc of 

the shares of: that class) may, whether or not the Compnny is 

be i n9 wound up, bE? va ri cd with the cunsen t in writing bf the 

ho lders of three-fourths of the issued share::; of that class, 

or with t he s anction o f a 

separate g eneral mee tin9 o f 

sucll 

special resolution p assed a\:. u 

the hol ders of th e shar1;!S o f , the 

sepurc\te gener a l me et ing the class:. 'l'n every 

provisions of these 

shal l apply, but so 

AL· ti. c l es 

that tlie 

r e lalin9 to gen•.Hal me et.in1;:; 

necessdry quorum s!H1ll bo t'fro 

pet: son s at leu st holding or i: ep r ese nting by \? roxy one-tll i rd 

of t he issued shares of the c l as s and t h e\t any ltoJ.cJet: uf 

sh<lres of the class present in perso n or by proxy lllay cJem;:iud 

u poll. 

12 Tile ri ghts confert:ed upon th e holt.lers of t he share s 

of any class i s sued o,.1ith pi:e Ee 1-r ed oi: ot her rights s llul l 

no t , u n l e s s o the n1 i s e exp r e s s l y p r o v i de a Li y th e t e r rn s (J f 

i ssue of t he s hu res of that class , be ueerned to be vo.decl by 

the c r eat i on or.: issue of f.urther shares r a nkin c; pari passu 

t herewi th. 
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ALLOTMr~N'l' Of [lI!l\RES 

13 subject to the provisions of these l\t:ti,,cles t.he 

unissued shnres for the ti.me being of the Company shall be 

at the disposal of the noard which mny allot, grant option 

over., cir otherwise dispose of them to such versons, on such 

terms and conditions, and al such times us it.: nwy thin!'. f it, · 

bu t so th a t no sh a r: e sh a 11 b c? i s s u e d a t a cl i s co u n I: , ex c e p t 

in ;,:iccordance with the provisions of the Ordi.n<ince. 

111 The Company m?.y exercise the powe r:> of paying 

commissions conferred by Section 11'1 of tile urdino.oce, 

provided that the rat.:e per cent or the amou11t of thrf 

commission paid or iJ.<j(eed to be paid shall be di sclosoc.1 in 

the manner requi. red l.Jy tlte said SecUon antl the roLe <Jf the 

commission shall not axceed the rate of 10 per cent of the 

price at which the slrnres in respect whereof the same , ls 

paid are issued or an Clmount equal to 10 per. cenL of such 

price (as the case rnay be). ,. Such commission may be satis~ 

fied by th e p.:i.yrnent of cash or the u.llotment of fully or , 

partly paid shares or partly in one way cind purl:ly in tho 

other. 'l'he Cornpany mJ.y also on any issue of slw.res pay such 

brokerage as may be lawful. 

15 Except us 

recognised by the 

requi reel by law, no vcrson 

Company zi. s lw ldi 119 any share 

slw:J,l " be 

trust, and t he Company shall not be bound by or be COlllbJt:lle c1 

in any way t o recognise (evErn when having notice thereo f) 

any equitable, contingent, future or partial interd~ t in any 

share o r any intQr e st in any fractiona l pt1rt of: n s lwre or 

(except only as by thes-e Articles or lJy l ~n-1 o therwise 
' 

p r o vi d e.d ) any o the r r i y ht s in t: e s p e c t a f a 11 y sh a re o .~ c e p t an 

absolute rigbt to Lile entirety thereof ·i n the regist eu~d 

holdei:. 

" 
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Stl/\"P.E ct:::n.TI FI C/\'fE 

lG Every person whose name is enterell ~s a Member in 

the Hegister of Members ::;hall be entitled witho1.1t pay n1ent Lo · 

receive within l:wo months af:ter allotment o r lodgment. of 

transfer (or withiu such other period as tl1e conuitiuns of. 

issue shall provide ) one certificate for all his shares or 
> 

several certificates each for 01'll~ 01: more 01: l1is sli01res upon 

vayment. of. Shs .100/- for.· every cer:tificate aft.Br l:he first 

or suc h less sum us the Dou.rd shall from ti.'1e to tim0 cleb~1:­

nlirie. Every certifica~e slrnll be umler the se;;il uruJ shall 

specify the shares to wllicl1 it relates and the .ar:H)unt paid 

up thereon. Provided that in respect of u share or shares 

held jointly by several persons the Company shall no t be 

bound to issue mor:e than one ctHtificate, <tnd delive ry o f a 

certificate fol" a share to one of several joint. h1Jlders 

shall be sufficient delivery to all such holcleu:. 

17 If a share certificata be deface d , lost or 

destroyed, it may be reneweJ on payment of a fee of 
I 

Shs.100/- or such less sum and on such terms (if any) us t.o 

evidence and indemnity and 

expenses of the Company of 

Doard think fit. 

the payment 

investigating 

of out-of-pocket 

evirJenc8 as the 

18 The Company shall h~1Vf..? C\ fii:st and paramounl~ . .lien 

on e v e r y s h a r e ( n o t be i n g a f lt 11 y p u i d s h a r e ) f o r a 11 111 o n e y s 

( w he l: he r p re sen tl y pay ab 1 e o r no t ) ca 11 e d o r p.a ya bl e a t . . a 

fixed Ume in respect of tlrnt sllate, und tile Comruny sllall 

also hav e a first Rnd raramount lien o n all slwr es ( o t.her 

than f u 11 y pa id sh a r e s ) s tan d i n g r e g i s t e i: e d i n the n a in e o f a 

singl e person for. atl mo n e ys presen tly p 2ly2d.:il.e ]Jy hiill 0 1: his 

e s lato to the Company; but the Doard m?.l. y a t uny ti me 

d ec l t.1 re ~rny s hare to be who lly o r in p a rt ex e ml1t f rom t ile 

p r o v i s .i on s o f th i s I\ r t i c 1 e . '1' h c C o 111 pa n y , · s l i e n , i f n n y , o n 

u s h a r e s h a ll exte nd t o · cill clivide nd s payul..il e t li e r:e on. 
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1'he Company rnoy sell, in such ntanner us the 

Directors think fit, any shares o n \'Illich the COHltluny l ias a 

l i e u , IJ u t n o s a l e s h a 11. be rn ad e u n l 12 s s a s u JI 1 i n i: e s p e c t o f 

\·thich the lien exists is presently payable, nor u11t:il till? 

expiration of fourteen days after i'I notice in writing, 

stating and demanding payment o f such part of the amoullt in 

respect of which the lien exists us is presently J;Jay~ble, 

lii'\s );een given to the re9isler e d holde r for tile ti me being 

o f the share, or the person entitled thereto by ccGson o.f 

hi.s death or bankruptcy. 

20 To give effect to any su ch s _ulP. the Di rectors n121y 

authot:ise soul<? person to transfer the slwros sold Lu the 

purchase r thereof. 'i'lle purch<1ser- shall IJe re•:Jistei:ed ~s Ute 

holder of: the shares comprised ill uny such tr<:u1sfei: 1 and . h e 

shall not be bound to see the apl_)li<;ution of purcl't21 se i'noney, 

nor shall his title to the share·s be affected hy any irregu-.. 
larity or invalillity in the proceedinys in Lefcre m:e to tho 

Si:l,le . " 

21 'l' he p ro c e e d s o f t. h e s a l r~ :; It a 11 Le l e c e i v c d l.J i' t.11 a 

Company and npplieu in payment of such part of tho amoun t in ·· 

res pect of which the J.ien exists · us is preseHLly t-Juynble, 

ancJ the residue (if a ny) sh.:tll (subject t o a like lifrn to r 
sums not pres e ntly payable C\ S exi5 te d upo n \Jw shar~s be.l;ur. P. 

the sale) be paid to the person entitled to the shares· <1t 

the elate of the sale. 

CALLS ON SHJ\P.ES 
I ,_ 

22 'l'he Di rector _s 1uay hom time to tj me nmke cnl ls upon · 

the Membe r:s in respect of ally mcmey;, unpaid 01 1 t heir · sJ 1;1 res 

(whether on a ccount of the n ominul value of the shun:is or by 

way o E pcern ium ) und not by tile co11di tions of all 1:it·me11t 

thereof made payable at fixed times or subje c t l..o the 

fulfilment of specified conditions, provided that, (subject. 

to such cone.lit.ions of allotment .) no call sliall e~c~ed CHte-



of t!1e nominal v.=:tlue of lhe sllares or b 1"} payable at: 

than one month from tlte date fixeJ [or 11.:i.ym·~nt of. tlie 

last preceding call, and er.tch member shall (subject to 

receiving at least fourteen day~' 11otice specityinc:i tl1e l:ime 
f;i; 
:.::. or t:irnes and place of payrnent) pay to the Co1apan y , at l:he 

,: 
time or time s and pl.nee so specified the uma1.ml called on 

his shares. A call mu.y be revoked or postponed ns the 

oire~tors may ~eterrnine. 

l\. call shall be deemed to huve been i1 1ucle aL tho 

time when the resolntiorl of: tile Di rectors auL110rising 1.:he 

call was pc:1ssed and may b(! i:elluirecl to lle paid by instal­

ments. 

:?.4 1rl11.:! joint h ohler:s of a share s hall bo jointly and 

severally liable to pay all calls in respect tl1er:eof. 

2 5 I f a sum ca 11 e Ll in r e spec t o f a s ha r: e i s no t p n id 

before or on the day appointed for payment thP. r:eof , t.l'l.e 

[ierson from whom the sum ls due shall pay in tei;: P-st on the 
I • 

sum from the day appointed for payment there o f !:.o the tin\~ ' · 

of actual payment at such rate not exceeding 14 pei: cent por 

.• annum, as the Directors nw.y determine , but the Dir:•~ctors 

shall be at liberty to waive payment of sucli interest wholly ' 

or in part. 

26 Any sum which by the ter1ns uf i.ssues of a shar.·e, 

b ecomes pu.yallle un v.llotment or at any fixed date, v!liether 

on account of the nominal vLllue of the shC1ce or Liy Hay of 

premium, shall for tl1e purptJs·es of these l\rl:.icles 1.Je de e med 

to be a call duly mucle antl payable 011 tlte L1c:tte ou which !Jy 

the terms oE is sue the samu becomes pu.yable and i11 c a ;.;e or: 

non-payment nll the celevant pcovisions of . th ese ~cesents as 

to payment of interest and .. expense~, ut fcir fe itui: e ot 

otherwise sbctlJ. apply as if suclt sum had becorne payabJ e IJy 

vl r:tue of a c~ll du ly made . and notified. 

27 'l'he Director s 11wy , on the i s sue u f s lwres, Ll.i. f r·~ r- · 
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between the holders as to lhe amount of calls to bG 

and the 'time of payment. 

'l'he Directors 1nay, if they think fit, receive frulll 

rnember willing to advance the same, ~11 or any tiurt of 

the moneys uncalled u.nd unpaid UbJU!l u.ny :.;llares held Liy birn, 

and upon all or any of the moneys so advanced may (until the _. 

same would, but far such J.clv.:rnce, he come i.1ayable) pay 

interest al:. such r<.1!:e not ex:ceedin9 (unless U1P. COH\[J<-rny in 

General Meeting shall otherwise direct) 1() per: cenL pQr 

an nu 1n , a s may be a g re c d upon 11 e t w c en the Di re c to r s and t b e 

members pa.y:i.ng such sum ·in <H1vance. 

No member shall be entitled to rece.lve ilny <lividencl 

oz: to be present or to vote on any quesl:ion ., eil:ller 

I?ersonally ur by [Jroxy, at: -<\ny General Meetiny, O l- upon a 

[JOl l, or to 1Je reckoned in i1 quo rum whi 1st any cull c:n o \:ho r 

s um shall be <lue an.d payable~ Lu the Cornpwny in r(?spec t o f 

any of tlw shares held by him, whetbe i: alone or joinl.ly with ; 

· any a the r person. 

Tl.11\NSF!m OF SUAtrns 

30 The instrument of: transfer uf at1y share shall be 
' 

executed by or on beha lf of the tr;:insfera r and tuuu:;feroe, 

and the transfei:or shall be deemec] to remain a b olt.lei: of th e 

share . until th1~ nume of the transf-eree is ente r P.ll i11 the 

i:egister of members in resrecl: thereof. 

31 Subject to such of the cestdctions of these 

p t" e sent s u. s nw y be a pp l i cab 1 e 1 any H\r:! m lJ e r may t r ans [ e r a 11 

o r c.rn y o [ h i s s li ct r: e s IJ y i n s t nnn e n t l. n ,,., r i ti Jl!:J • s u c h 

transfer s houhl be in the following form (or <iny ot!1ei:· f or;- ni 

which the Directors may uppr ove ) :-
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"I, l\ . D. of 

i n con s id c L' a t i on of U 1 e s um o f t.i h i 11 i n g r; 

paid to me by C.D. of 

(here i nafter called " the s u. id tr<:lnsfnre e ") du h o reby 

t:..ransfcL" 
s h ar e s 

of Shs. e;:i.cb in tl ie cCl.pi tal o f El\S'l ' USl\HEll\Pr\ 

,. TEA COMPl\..NY LUlI TED (such shares being numbe u !d e ) to hold unto the ·sai.tl l:.L"ansEe ree , s ub j e ct~ 

3 2. 

to the sevei:al conditions u11 which I lloh\ Uie su1n0 i 

and I , the s a i cl t cans f e r e (~ , do lie r e by n g r e e t o ta ke UH~ 
s a i c1 sh a r. e s s u !J j e c t t o t 11 e c o n cl i. t i lJ 11 s a f o· r e s a i cl • 

J\.S WI'l'NESS o ur bands t he 

19 . . .. " 

cl a y o f 

The Di me to e _; may dec line t ·o reg i s te r Lbe t.r:ansfe r 

of a share t o a pe rson of wh om tltey s ha l l not: U.l:Jprovc , t1 l 1d 

they ma y also d ecline to re gis ter t.he t r ansfe r of L\ s h11 n~ on 

whi ch t he Company ha s ;:i. li e n . 

• :n •rl~ e Pi.re c to rs !1l iJ. Y u ls o d ecline t o r e.co9 ni se n11y 

ins trume nt of t ran sfec unl ess -

(n) t.h8 ins trument Gf t i: ansf:e r i s i:\ccompuni ed 

by the ce rtifi cate o f tho s h ~i.r es to wld.cll i t 

re l at.es , <:H1d such other: ev i dence t\S the 

Di r ecto r s miJ. y· r e aso n a!J l y requir e l o sh ow t hC? 

ri g h l:. o f: the t r <.H1 s [ o r o L" t o rn ;:i k e the t nrn s .E e i:- ; , 

r:t nd 

( b) th e in strument of: tr~rnsfer is i. 11 r~spect 

of on l y one c l ass of: sh<ire . 

3 4 I f t l1 e D it e c:· to r s r e f u s e t o r e g i s L e r u l:. r <111 s f e r tl 1 e y 

s h '-lll w.il.:. hin t h irty ddys '1fter t h e clul: ri! u 11 whi c h Lh e 

\:[ansfer was lod~1cd with t h e Comp;:i.ny se nd to the L ran s ferc~c; 



notice of the refusal. 

35 Tllc re{Jisti:ation of: tran!;fetG may l;f; suspended at 

such limes and for sucli periods iU> tile di i:ectors may from 

time to time deterndne, pL"ovided always that s1.1ch regis-­

tration s hall not be suspended for 111or e tli<in U-d rty dnys· ln 

any yea r . 

'l'lV\t-·10M1. SS-I ON OF SI ll\lU.:S 

36 In the case of lhe death of a member Jlir; surviv·or 

or survi.vors wltere l:he deceased was <:1 joint hold~r, and thf! 

personal rep r esentatives of the d!:!CeC\Set1 t-1hen:i he <,·tas a sole 

holder, s ha 11 b e tli ':! only per sorts re cog11 is ed lJy the Co1up~111 y 

as ha'/ i n g C\ n :r ti t 1 e l: o hi s i n t ~- r c s t i n t b e sh a r e s ; bu l 

nothing he rein contai1wc1 shall release tlie esl:nto or: a 

deceased joint holder from ar1y liability in respect oE any 

s hare which had been jointly h el J by him wi t:h uther P'HSlJnS. 

37 Any p e c: son be c.; om i n g c n t i t 1 e c1 tu a !i ha Le in cons 12 •·• 
I 

quence o f the death or bankruptcy of a ruentl.HH m.:ly, upo n sncll 

evidence being produced as may from time to time prwpe1~l'.{ b1:? 

cequircd by the Directors <:ind subject il.S hei:e l.!wftoi: 

provided , elet;t eitller to 1.Je t:egisterecl himse lf ''.as holder of 

the share or to have some person nominc1ted by ltim 

as the t rans f e L. e e t ll c re of , bu t the o i re c to r s 

e ither cuse, lrnve the same ri<Jhl to decline 

registrati on ilS they would lwve had in the 

regir.tcn:ed 

shall , in 

oi; s"i..isp eml 

case of a. 

transfer of the share by that member before his tleut11 <H 

bC\nkruptcy, a s the case muy l.le. 

3tl If the person so bccomin9 cnlilletl s hall elect to 

be registered hi msr?l f , he shall deliver OL' send to th e 

Comrany a notice in writing sig 11 e1J by him s t<l ting that li 1~ r,o 

elects. If Ile shall elect to have anol lwr: perso n re gi!.;t.o re d 

be shall testify h is e lec tion lJy ex.ec1:iling t.o thcit pQl"Sull u 

transfer of the ~h<:H-e. All tlie lii.1itutio11s, i:-est.dct.lons 

and p r o vi s i on s o f the s e l\I: U c 1. e s r e 1 ~ ti n 1] to t Ii e _d g b t. Lo 

" 
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t rans f e i: and t 11 e re yi s tr a ti on o f t r <111 s [ e r s o ( sh a res sh a 11 

}Je applic;;i.ble lo any such notice or transfe r a~; a .C oresuhl as 

if th e c\ealh or ba11kru1:Jtcy of the Ple1nb11r hacl not uccuue d 

anll the notice or Lransfer vrere a t r a11sfe1: siljne 1J by ll<i.\ \: 

me-rnb e r . 

-
3 9 I\ p e r s on b e c om i n y c n t i t l e d l o a s h a c e by re " s c111 u [ 

ll t e de ;:i. th o r ban lu: u v t c y of the ho l ll C! r sh a 1 1 be en U l: l e d l~ o 

t 11 e s a rn r.:i d i v id ends a n d o the r· adv ;:rn U1 9 e ~; Lo w h i ch h e w o u l cl be 

e n t i t 1 e d i f li e \'/ e r e th e r e g i s t e r e c 1 l w lll e t· u ( th e 5 h ,1 u ! r 

except that he s~all not, before be ing t·e gi ste r ecl as Cl 

member in respect of tl1e share, lJe e 11t itled in t:es pec t o f it 

to exercise any ri9hl: conferred by meu1L1er:~; h iu in r el;J.t:i.un Lo 

;neetings of the Company: 

Provide c.1 al way!; that the Dir: e c to r s way LI t . . ~ ll:f ti in~ 

y i v e no ti c e r e q u i ring any such p e r son l: o e l e c t e i the r tu b ·~ 

re9iste r:ec.1 hims el f: or to ti:o:t11sf e r th~ s!w r e, and .if t he 

notice is not complied with wi t hin nlnel:y cl;:iys tl\1J Direc Lurs 

may thereafter wiLhhold pa~r'menl·, of all lliviuemis, boou::;f; s or:· 
I 

othec moneys payable in (espec l ut t h e s h e.He! rnitil t.he 

requi rernents oJ: l:he notice have bee n conipl ie cl wi t.h. 

FOHFEI'l'URE OF Sfll\HES 

40 If a member fails to pay any call ot:: i11st;1.lment or 

a c~ll on the day <i.ppuintnll f or pnyrnent . t h e r1~of.'. , l:l1e 

Directors m.Jy, at any time theCei:lfter duri n g such ti11 1(~ ;,\~; 

any p a r t o f. t ll e c l'.1 l. o r i n s t u l m G n l r e nw i n s u n pa i. cl , s e r v e C\ 

notice on him r equi i: ing payment o f so mu ch of the c a.11 Ul 

instalment. us is unpuid, togethe r with ;;lny in teres t which 

may hu.ve accrued. 

41 'l'he notice shC1ll ri a tl\G!. a fui:tl 1 1 ~r cJ ~ y . (11t_1l ea11l.eL 

than the expi r0 tion o f 

se[vjce of the nut ice ) 

fourte e n c1ays 

c1n oc be f:o i:e 

from l:he d ;:i.te o ( 

\·1 hi i.;h <t he p.tyment. 

requirP.d l:>y the notice i s to b e macle , o. nJ shall state tlHtL 

i n t il e event of non- payment l.ll:. or bt?~ure tln~ ti1ne i\fll W i nt,{'! d 
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the shares in respect uf whi c h tbe call wa s rn arJe 1,.;iJ.1 bo 

lia~le tu be forfeitetl. 

42 If the requi re rnent.s of any such notice us afot:es.aid 

are not compliec.l with, any share in respect of which · th~ 

noti~e llas been given rnoy nt any time thereafter, befOJ:f! the · 

payment required by the notil':e l1tis been nu:ide be forfeil:ed liy 

a resolution of the Directors to that effect. 

43 l\ furfeitod share may !Jc s o ld or ot .. herwise c.li ·spo$~.d 

of o n such teruts and in s uch manner '1.S the Dire cto rs think 

f it, ~llld at any ti1He be for e a sa le or dispositJ.on . UH.! 

forfeiturr:! may be cancelled on sucl1 terms as thi:l Ui..rectors · 

think fit. 

4'1 !\ person whose s hares hnve be en forfeited s halJ. 

cease to be a member in respe c t of the fod:e itccl 5harcs, ··, but 

shal l, notwithstundirHJ, remain liable ta !_)ay to tile Company 

all moneys which , at the date of f o rfeiture, we i:e po.yaJ: J.e . liy 

him to the Compa.ny in respect of the shnres, but his linbil-­

ity shall ceuse if and when the ComtJ~lOY shall have received 

payment in full of all su c h monGys i11 r e spect of the shares. 

'1 s l\. statutory declaration in wril:itVJ that l:hu 

declarant i s a Di(ector or the ~;ecretary of tllc Company ~uld 

that u share in the Company has been duly foLJ'.eited .. on o 

dute stated in the lleclarat ion , sha l l b e c onc l1.1sive ~vid e llc e 

of tlle facts therein staled .:is agai.nst .:ill perso11s c la iminrJ 

lo be entitled to the share. '!'he Company may i: cce i vc till? 

consideration, if any, 9iven for t11G share o n any sale · or 

dispositi on tl1areof and may execute C\ tran_sfe r of the shate 

i n fo.vour of the person to whom th e shure is sold or 

disposed of and he shall l hereupon be registered a s .. lh e 

h o l d e r o f the .s h a r e , <1 n d s h a l 1 n o L b P. b o u n d t. o s e e l u UH~ 

app l ication of. the purchase money, if ;;i11y, ur s.ha),l hi s 

title t o the sh~re be affect ed by any ir r egularity or · 

invalidity · in tile pr oceedin~s in r eference · to the 

forfeitur e , sale or disposal of Urn sh.:u:e . 
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46 'l'he prov.Ls ions of these l\r.:ticles as to fo r fe i tui;-e 

s h<lll apl_)ly in the ca se nf no11-pu1'n1ent 0 f: a11y SUI\\ which, by 
\:he l:eL·ms of issue oE a shure,becomes payublc ;:i.t r.\ f i xe cl 

t.i.rne or subject t o the ful f: ilnwnt of suecif ie Ll cond iUv11s, 

wllethe r on account of t:IH~ riominul value of th e sbare or.: by 

way of premium, a s if the same had been payabl e by virtue o f 

a call duly made and notified. 

CONVERSION 01" STTl\llES H1'1'0 S'l'OC!\ 

17 'l'he Cornpnny may by ord i nary resolution c1..rnvert .:lny 

p<:tic1 up shares into stock 1 iln~l reconvert <:ll1Y sto ck into paid 

up shares of any denomination. 

'10 'l'lle ho.Lclers o f stock m;:iy transfer the S illll<~, or. a ny 

µart thereof, in the same manner , and s u bjec t to the sa111e 

regult-tti.ons as nnd sub ject to which the sl1are s fro 1t1 v1 hicl1 

lhe stock arose H1 i 9ht pr~viously to conversion ~ l1L\v~ been 

t r a n s f e r r e Ll , o r a s n e a c l: h e r. c to . i:\ s c i c c um;; U1 n c e s a c1 rn i t ; a n d 

the Di rectors rnny fr om time to tirne fj x llie mini1nu m amount;. 

o f s to ck t r m1 s f c 1:.:1 bl e bu l: s o t h n t s u c 11 m i n i ut um s Ji a 11 t io t 

(j excee d the nornin<' l arnoun t: o f the sh.:i r es f r oin i,Ji ii c h the ::; toul~ 
arose . 

tl 9 'l'he holders of stock s hall, accordiny to the atituun t 

of stock held by tli"'m, lli1vc the same rigltts, priv i l eyes unc.1 

n d van tag e s a s re g a rd cl iv id end s , v o ti n g a t 111 e e t: i n g s o f the 

Company and other.: matters as if lbey he ld Lhc shares from 

which the stocJ.: arose, but n o such. pdvil eg e or advantu.y-e 

(ex c~ ept participation in the dividends <1n d profits of . thi:i 

Company t1 n d in the ass e t s on w i n din CJ up ) sh "' 11 Ue con E 1;i r r e d 

by an amount of stock \·th i ch would not, if ex.i.sti tlCJ in 

shares, have confe rr E?d that p .rivilei:Ji:.~ a·i~ 0c.h·,111l·a9e ·. 

' J 

5 0 S u c h o f. L he l\ r t :L c 1 e s u f l: ll e Co 111 l )it n y ll s a r e a v I! 11-

c a IJ l P. to pu.i d-up .shures shall t:1p~1ly t o st oi; l<, t1nu lho ;,.;orch; 

"share" and 11 shareholder: " t he rein r;hLill .i.11clude "s tock 11 an(l 
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AL'l'f.RA'l'ION or Cl\P I 'l'l\L 

51 The Company may from t ime to t ime Ly o rdinary 
, ___ .. _ -- ... -

resolution increase the shace capital by suc:h s um , to · be 

divided into shares of su c h amount as the resolution shall 

pres c r i.be . 

52 'I'he Company 1llay by o rcli na ry re so.lu ti on ~ 

53 

(a) consoli<latc and diviJe all oc nny of its 

share capital into sh0re:?:; o f lai:<Jet- nruo unt 

than its existing shares; 

(b) sub-divide its exi s ting Ghare , or any of 

them , into shares of smaller amount thao .... is 

fixed by the memo randum of .:1ssociation 

subjec; t, neverthele ss, to the provisions '. of 

Section ~1 (,1 )( c1) of the Ordi1rnnr.c ; 

( c ) c~ncnl any !.i'lw res wll i ch, Lit the date of 

the passing of Uie resolution, have iwt ' Leen 

taken o r agreed to be ta l~e n by uny perso11. 
~ ·_: 

•rhe Co1npany may by s pecial resolution reduc.:o its 

s lw ce cup ital , any Cul:li ta 1 r eLle mp-ti on res£:! rve rund o.i.: nny 

share premium a ccount in any manner and wit.Ii, ond subject to 

any incident authorised, and conse nt requiret.l , by law. 

GENEPJ\L M8E'l'ING 

5 tl 'rhe Company shall i n each year holu a gene ml 

mee ting as its annuul general meeU·ny i1 1 i:lddition to ully 

other meetings in that year, aml shal l s pecify U1e meeU.n9 

as such i n the noti ce s call i n <J it ; anJ 11ot mo re tlrn11 

f ifteen mont h.s shal l e.lal:Jse between tile U{).tQ of o ne annuul 

general meeting ·of the Comp<rny anLl t.ha t of tlie ncx t, 

I 

I 
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~~ first annual general meeting within eighteen months of its 

Pr.ovhled that s o lony us the Company :;hall hoh1 its 

,, . ~ 

incorporation, it need not 11olll it in the year of its 

incorporation or in the following ye a r. Thn annual general 

meeting shall be held at such U.1.\e and place 1Ji; the 

Directors shall appoint. 

SS All general moetinrJs other thu11 un1111al general. 

meetings shall be called extraordinary general meetings. 

56 The Di rector-s may, whenever they think fit, conv (rne 

an ex L: r a o r cli n t:ll: :'{ genera 1 HH:! e t l n g , a m1 e :--:. t ni u n.li ll a r: y q en e l. a 1 

meetings shall also b e convenec.l on such u~qnis.i.ti on , o r, in 

cJetault, may be convened uy such ret1uisiticJ11ists, ar; 

provided by Section 11'1 uf the Ord111aHco. 

tlO'UCE OE' GEN8Rl\L MEE'l'INGS 

57 Every qcneral meetin9 slwll be called by t1·1enly-or1e: 

days notice in wri l:in9 at: the l enst. 'l'lle uol:ico shall be .· 

exclusive of t:he day 011 which it: is served ur deln1ed to be ­

served and of the ~1ay for which it is r:riven, «nd sh11lJ .. 

specify the place, the day and the hour of: the mectin9 und 

l:he nal:Hre of any 5pecial business that is to Lie transactec;l, 
I 

and slrn.11· be given, in i11;;i.n11er hereinr:\fte1: uHrntlon0. ~1 or: i.n 

such other 1nanncr, if any , as may IJe prescriuet.l IJY. L:l 1e 
: -. 

Company in q e 111H n l me e t .i n g , lo such p e rs on s a s fl re , u n de r 

the regulatlons of the Comp1;1ny, en ti tlcJ to re c el 'le ~uch 

notices from the Company. 

Provided that <:i meetln9 oE the Cumpi:u1y shall, 

not.withstanding thut it is called uy sh o rter lh) ti c e tllall 

L:hat. s11ed. f ied in thef.>e Articles, be deemed t.u .have b e en 

duly called if it is so a g reed -

(a) in the cas e o f a mee t .in c~r c.:al ltH1 as l".h e 

annu~l general meeting, !Jy µ11 t.lrn 1nemb-e rs 

... 

- '?""" -~· . "'\ .. 

,, 

rl 

I 
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entitled to attr!ntl und vote thereat; und 

{b) in the c0se of ~1. ny ol.:llcr meeting, by <;1. 

majority in 11umber o[ the membtHS h<tvln~J a 

right to atteml au rJ vote nt the H1eeU ng 1 bein 1.;J 

a majority toqetl1er: holdtng not le s s t:l1a11 95 

per cent in nornirrnl value of the shares 9iving 

that dght. 

50 'l'he ace iden tal omission ·to give noti ce of a mee ti H':I . 

to, or the non-·receipt of notice of ~l meetin9 by, a.ny person 

entitled to receive' noti.ce shllll 11ot. inv11lida l:e the pr oc e­

edings at that meeting. 

P~OCf!:EDINGS I\.T GENEHl\f. MEf.<:'1.'IMG 

5 9 J\ 11 bu s l n e s r; s Ii a 11 be u e e 111 e cl s p e c i a 1. ll 1 <l t i s. t rn n s -

ctcted at an exl:raor-dinary <Jencral 111eel:ing, and also all that 

is transacted al: an annual <Jenernl meeting with the excep­

t i on of de cl a r in 9 a d i v id e m1 , l. he con:;; id e rn ti. on of t. he 

accounts, balance sheets., and the repoi:-ts of Lile Di.rectors 

and audit.ors, the election of Directors in thC! plac~ o-C 

thosl~ re ti rinrJ nnc.l th 1~ u p po in tmen t of, and t he f J xi ng of t)i:~ 

remunC!rntion of, the auJitors . 

60 No business shall be tr<lnsacted nt uny 9ener~l . 

meeting unless a quorum of 

when the meeting proceeds 

m C! ill be r s i s p r <? s e n t u t t he t i me 

to bu!jiness. Save as ht.Hein 

otherwise providC!d l\'/O members present in perno11 or by rroxy 
. ·--. 

or, in the ease of l\ corporation, by its t:·epresentutive 

shall constitute ~ quorum. 

61 If within h.:'.lf l\11 hout Et.om the t.in1e C1b)hJOi11ted f or 

th e rn e c t i n y u q u o rum i s 11 o t p r e s r: n L , t I 1 r:? 1.11 e e l.:. i n g , i f. 

convened upu11 

Jissolved; in 

the same Jay in 
to such other 

the 

t:J.ny 

the 

Llay 

requisition of ll\e r:i!J •~rs , slloll be 

otlir.r cuse it sltall sta.nLl adjoui:11t:d . t ·o 

next week, at the same time l\nd plAce o r . 

at such other time 011d b>L1r.:e <:\S tlte 

,, 

i 

! 

I ~ 



•I 

19 

may determi.ne , <l.n<l it at the adjourned meetiny <1 

guorum is not present within half tlll hour.: f:rom t.l\e t..ime 

appointed for the meeting, the members present shall be a 

quorum. 

62 The Chairman, if «ny, of the Bo.:lrd of DirectoLs 

shall preside as clwi rman at every yeneral meetin9 of the 

Compi:lny or if there is no such cltairman, or if }lE:) shall not 

be present \'1ithin fifteen minutes aftP.L l.he time appo tntecJ 

.. ~or the holding of the meeting 

.,.--6 i re c to r s p r e s e n t: s l rn 11 e 1 e c t 

chairman of the rneeti~g. 

0 1: is unwilling to act the 

one of tile i r numbc r · to br! 

63 If at any meeting no Director is wil l in0 to act as 

chairman or if no Director is present. within fifteen min ~1tes 

aft.er the time appointed for lloluin<J the tileetin<J the rne 111bers 

present shall choose one of their numbe r t u \J c cl1airm~11 o f 
' the meet ing . n 

64 1rhe cliai rman may, vri th tlie consent of uny rn ce tin9 

at which (I. quorum is present (and slwll if so diL"ected by 

the meeting), u.cljourn the meeting from time to ti me and · fro n1 

place to place, ~ut no bu si ness shall be transacted at ~ny 

adjourned meeting at.her t.111.rn the , business left unfinished i;\I: 

the meeting from which the udjournment took J?l ace. \'lhen ~i 

meeting is adjollrned for tll.irty days or mo c~, n1Jlice ut; tile 

adjourned meeting shall lie given LIG j n the car.e of: an 

origina l meeting. Save as aforesaid it shall not lJe nec:as ­

Ga ry to give any notice of an adjou rn 1ucn t or of the bus i ner;:~ 

to be transacted at an adjourned meetlny. 

6 5 l\ t any gen~ r a 1 rn e e ti n g .:i res o l u Li on p ~ 1 t t r;> t 11 e v 1..1 tr:: 

of the meeting shall be de.cided on a shr)w o f 1l ;:111ds un less .:-1 

poll is (before or on the decl~ra ti o ll of the resul t o [ ~ lt e 

s h ow of hands) c.lernandeLl -

(a) by the chairm<rn; or 
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( b ) by 0. t least th r ee. rnemb,.~ t'. s p l"e sent in 

per sun or by proxy; or 

member or membe i: ~-; present in 
( c) by any 
per.son or by proxy und repr~senlin9 no t l ess 

than one-tenth of the tott1l voting rights of 

all tbe members havin<J the right to vote ut ,,, 

the meeting; or 

(d) by a rn~;mber or _memb8rs l1ol<Ji1 l':J slwres i.n 

e rl<:_tht to vote at Urn 

on whi.ch 0n uggre.:iatr~ 

et]Uill to not less th;:i. n 

tlte company confer ring 

HH.'.!eting! beinq shares 

sum has been paid up 
one-ten\·J1 of the total sum pai.Ll up un ull the 

shares conferring tha.t ci9!1t. 

unl ess a poll be so dem<:n1(.1ed ~declaration b y the 

c ll a i r man tlu1 t a r e s o 1 u t i on b a s on . a s h o ,,., o [ h <rn (l s b e e n 

carried or carrieL1 unnni.mously, _Qr by n ve,u.:r.icuJ.,u; me'.jor1.t'{, 

or los t c:i.nd an e1~try to that ef f ect i n the bCJuk 1.: on taining 

the 111 5. nu t e s o .E th e p t: o c e e d i n g s o £ the Com p il n y s h a 11 b e 

conclusive ~videnGe of th~ f.act without proof of t h e numbe r 

'._) or pI:OI?Ot::tion of the votes recorded in favour of or against 

such r:esolution. 

66 Exce~I.;. u!; provided i.q [\i:tid.e 60 her eof, u: <:1 po11 

ts duly clernandEH.°l 1 t · lihilll bo taken ill s u ch mcwne r as the 
chairmt\n directs , a ncl the i:esult o f the 1.Joll shal l u r_} <.leC••i*.ld 

t o be t l1 e r e so 1 u t i on o f t b e rn e e U. n g u \:. w Ii i c l1 t he p o 11 .,., a s 

dem01Hled. 

G7 In the case u,f ;;i.n eq1.i 21U.ty of v1.1t es 1 •11hetlie1· on 1:1. 

show of bands or. on a poll , the cha.Lrn1<1!\ of t he mee t in.rJ o.L 

which the ,showj of .h0ncls t<i.kes ,Plac.r~ •Jr i:tt •,.i\d.c\1 the lio ll is 

demanded, s h <t ll not be entitled to r:i. seCl'Jnd o r costing v ote . 

1· 

(i O J\ p o 11 de m <.1 n d e J. on the e 1 e c t i o n o £ e1 ch a i r Ill a n u r o n 

a question o.E adjoLtrnrneot s hall be takeu fu r t ltwllh . 
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demanded on any other question sl1all Lw tilY.en u.t such time 

ns t.he chu.ir.tnun of the meeting directs, n11d any bt1sjn(~SS 

other than thi1t upo n which a poll hr.is bee>n ueman1Jed rn;:iy be 

proceeded with pending tile tuY.ing of t.he pull. 

69 8 u b j e c t t o t: h e p i: o v i s i o n s o f U 1 e 0 r cli n C\ n c e , a 

r e s o l u t i on i a w d l:i n ij s i g 11 e d by a 11 t. h e lll e m be r i.; ( o r. th c U. 111 e 

be i n g en t i l:. l e Ll to re cc iv e no l:i c e o f and to a t Le n d a m1 v o ~ '~ 

at general me e ti11gs (or being corp_orations or government by 

their duly i'.\U tho ri sed 1:-ep re sen ta ti ves) slial 1 be as va 1 ic.1 u.ml 

effective (l.S lf the Game h<.ld been passed ut a gen.;rul 

meeting of the Com[Jany duly conv en e ll t111d held. Such r e so-

lul:ion mu.y be contained in one document or in several doc1,t -· 

ments in. like f o rm each signed by cau~ or mc::ice of. tlH~ iJ ember:s 

or duly authorised represent~\tives c oncer.:ned. 

VO'l'I~S OF' MEMBl:~HS 

70 Subject to any rights o r restricti ons fot: the t.i. me 

being at ta c hed to a.ny class oi:- c lasse s o f shares , on a :;;how 

of hands every rnembe r p rese'n t i n pc r son shall h3.ve one vote, 

and on a poll every me1,1ber shall have one votr~ for -each · 

s 11 a r e o r w 11 i ch lrn i s t 11 e h o J. c1 e r • 

71 In the case of joln.t ltolders the vote of the sen.i oi: 

who t.ender s a v o te, wlletl1ex.- in pe rson or by proxy , . shall !Je 

a cc e p ted to the cy~cl.usion of: the votes of the other jcHnt 

ho 1 d e r s ; and f o r t ll i s I.Ju r po s e ~ e n i o ci t. y s ha 11. be cl e t e r Ill i 11 e cl 

by the order in wh)ch the names stanu in Lile register o[ 

members. 

72 No membei: s h all be entitled t u v-ate c:it. ,1ny . g~·IHHr1 l 

meeti ng unlesi:; all cal l s o i: other s u 111 s l?L'~sent.ly p;;i.yal>le by 

him ill respect C.J[ shares in the Co111r;:rn y hav e lJeen pEiid , 
.. 

73 l~ o o!Jjecj:iori shall be raised l,:.o !:.l ie q 1.1<i.lif:i c21.tion 

of any vo t e r except at Lhe meeting or <.1dju u r n eJ ll\ee tin g al: 

wh ich \: h e vote objectet.1 l o is given or t e llt.ler ed , a wJ ever.:y 

; ' 
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vote not cHsu1lowed at such rneeting s hall bE'! valid for all 

pu r-poses. Any such obje ctio n mad e in clue t i me shal:L be 

ref.erred t o the chil i rrnan of the meelin9 , whose c1r~cis1r,in 

shall be final anJ conclusive. 
I • '• 

74 On a 1,Joll votes may ]Je given either p~rsoni:\J..J.y , or 

by proxy. 

The instrument appointing a proxy shall bq in 

1;1L i t i ng under the hanc.1 of the atjpointe r or 

J dul y authorised in writing , or , if: the 

corporation, <',l it.her' under seal, 01: under 

of h.i.s ~1 ttorney 

;::i.pr.iointeL· is i). 

tlrn lrnm1 o f. ;,1n 

of f:i c ei: or attorney Lluly aut:hod.serJ. I\ proxy n e e d no t b-e n 

member of the Co1t1p<lny . 

76 'l'he i n st rument appointing a proxy und the p1>we r cif 

atl:on1e::{ or o ther autl10i:il:y, i f ;;:rny , under which i t iG 

signed o r a notaria lly certified copy o f t h<l t power or 

a uth o rity sha ll be t..leposited at t he r egistered off.ice . of Uie 

Company or at s uch othe r place withi.n Mai nli:rnd 'l'unzanic\ as 

is specified Eor that p urpos e in the notice cunveniny the 
' 

meeti.rHJ , not later than the t i me f or hcd.din:1 l.he meP.t,Ln9 ' or 

ad j o urned meel:ing , al which the person named in tile inr:;trii-

1n en t propose s t o v o t e , o r , i n t Ii e ca :rn o £ i;l po 11 , no t l ,;:i t e r 

than 'the time appoinl:ell for tile taking of the poll , · _o r ut 

s uch later time oG tlrn Dirf~ c Lors may .1 gre e, aml in c:lefa ulL 

the instrument of proxy sha ll not be li:en t ed ~s valid, 'i 

7 7 I\ n i n s tr u nl en t up po i 11 tin t.J a p rn x y s I w l l b o · i n l: Ii o 

fo llow ing fo rm or in any other ustw.l form ~cceptable Lo the 

Directors:-

"EJ\S'r US!\Jl[ll\H!\ 'l'EJ\ COMPAt.JY LIMI1' EL> 11 

I/We of 

bei n g a rne mbe r / me mbe r s of the above -~ nnmed Compnny, 

hereby appoint of 
of f:ailing hi m of 
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as rny/our proxy to vote for: rne/us/on my/our behalf a l: 

the (annual or extraordin<i.r:/, as tlle case llli\Y be) 

general meeting 0£ the Compuny to be held on the 
day 0£ 

thereof. 

;5iunecl this da;.{ of 

1 9 . . . . , n n cl a t a n y 0. d j o u u un e n t 

l'.). ... 

7!1 Wh~re it is de(;ir~d to <1fford mernbe t-s an oh1l)Or-

. tunity 'If VQtin{I for or ~galnst a resolut.ion tl1e instrument 

J appoi11U,ng ~ pr(jxy sha~l be in the followinrr form or in any 

other u~ual for~ acceptable to Lhe Di~ectprs:-

~-· .. _} 

"EAf>T USAl'!Bl\f'J\ '~'BA conrANY. l,~Hri1r.D" 

beh1g a 11\~ml::wi:/,nembei:$ of Urn abpvc·•·narnerl Com[_Jany, ... 

het•eby' appt~in~ of 

of failing - hi~ of 
~-~· .~ _ 1:.... :-:- ... 

as my/our proxy to -vot.e for me/u~ on 11lJ'/O.l.lJ;: pohalf at 
I 

t.he (annual or extrcwrdinai:y, all, t:he rrnGe ma~' be ) 

ge1H~ral meeting of l:lie Compuny Lo bQ 111'.~ld on tho 

day Of J.9 · • • • / iH\~ at. any flUj(JU( IlTl1ell t · 

theteof. 

Signed this clay of 

This form is to be used in fovour 

resolution( s). Unless otherwise instructed, 

vote us he thinl~.s fit. 

1 9 • •· .... tf II 

o f / agai ns t Ute · 

th8 pr o xy wil 1 

79 'l'he instrument uppo.Lnli119 a [:H:o:<y 6hull be d eerne cl 

l:o confe r a.utliority to demand ur joi11 in demanrJi119 c\ po l l. 

HO A vote given in ac c orcJance with the te r ms of an 

instrume nt: of p roxy sh v. 11 b e val.i.d notwithstand i n q t he 

previous d e-alh o r i n sanity o f the prind p.Jl or r e v o c a tilm of 

th!? pi:c-xy or of t hr~ autho rity , unde r wh ich Ut e hJ r oxy wa s 
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executed, or the transfer of the share i n respect of whi c h 

the pi:oxy is given, provided tlwt no intimation ln i,-1riting 

of such death , insanity, revocation or transfer as a f oresaid 

sh~ll have been received by the Company at the OfEicc before 

the commencement of the meeting or: adjouri1ecl meeting <1L 

which the proxy is used. 

COI\POP.l\'l' IONS ACTING OY flEPf!.ESEN'r'A1'IVEi 11.T l•H:E'l'HlC:'..J 

01 11.ny corporf.ltion which is· " member o[ the Con1par~y 

may by resolution. of its DiL·eclot·s or other <j()Verning or 

managing body authori.se s11ch pet-son v.s it tld.nks flL to iH.: t 

as l\:s representative at any meeting of Lhe Cuu.pany .oi: · o[ 

any class of rnernbers of the Campany, and the pei.:scm so 

autboriseu slwll be entitled to exercise the same powers un 

be half of the corpora ti on which he represent. :=.; ai:; ., tlia t 
' . 

corporation could exe rcis e if it were ur1 individual member 

of the Com[Jany. 

82 

DIIUCC'l'ORS 
'1 

' 
•rhe number of Directors slrnll not be less thRn ti.10 

and not moi:-e thnn seven (or such gr:eilter number as the 

Company mi:ly in General Meeting determine)~ The · f:irst 

Dir.ectors shull be appointed in writing by the subscribers 

of the Memor;;i.ndum oE l\ssociation (\tld until such <1pJ_.Jointuwnt: . 

the signatories to the Ilemoranclum of J\ss oci ation shi1.ll be 

the first Directors. 

(l 3 (1) 'The r emuneration of the Dirct.:tors shall fr:orn 

l.Lme to time IJc determined l.Jy the C1:i 1•1pC\ny i11 gen1~r:al 

meeting . Such remune rat.ion shall be deemed t. o accn1e f roil\ 

day to day . '1'!10 Directors may also lJe b'.Jaid Lill travelling, 

ho tel and other expenses !:Ji:operly incuri:ed by t,hc111 ln 
' 

attending and relur:nint] from mcetin•h o f tbG Dir-ectors ur 

any committee of the Directors or c;onerul meetinc:Js · of tlie 

Company or in connect ion Hi th the bltsiness of. Lhe Coir.pany. 



o• 

(2) /\.ny Director who, by reqt\est, performs special 

services or goes or resides abroad for any purpose of the 

Company may be paid such extra remuneration as · the Board may , 

determine. 

O t1 •rhe s har eholdi ng qualification for Di rec tors uw.y be 

fixed by the Company in general meeting, and unless and 

until so fixed 110 share qualification shall be required. 

85 A Di rector of the Company may be or become a 

~ Director or other of:ficer: of, Ot' otherwi.se inte1:estecl in, 

any Company promoted by the Company or in which the Company . 

maybe interested as sharehulder o r otherwise, and no such 

Director shall be account~.ble to the Company f o r: nny 

remuneration or other benefits receiveLl by him as a Director 

or: officer of, or from his interest in, such other Company 

unless the Company otherwise direct. 

BORROWING POWE:H 

06 The Directors may exercise all t ile powern of tl1e 

Company to borrow money, 

undertaking, property and 

and to mortgage or charge 

uncalled capit~l, or any 

its 

part 

~ thereof, an<l to issu e debentures , debenture stock, and other 
'C;'. 

securities whether outright or as security for 

liability or obligation of the Company or of 

party. 

POWERS AND DUTIES OF DIRECTORS 

'1.ny debt, 

any thit:d 

07 The business of tile company shall be managed by tile 
( 

Directors, who may pay all expenses incurrell in promoting 

and registering the Company, anu ma y exercise all such 

powers of the Company as tire not, by the Ordin~nce or by 

these Regulati ons required to be exercised, by the Company in · 

general meetin9, subject, nevertheless, to any of these 

regulations, to the provisions of the Ordinance and to such 

regulations, being not inconsistent wi th the aforesaid 

·I 
ii ,. 

11 

,, 
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regulations or provisions, 

Company in general meeting; 

as may be prescriLecl lJy tile 

but nu regulation made ~y Lhe 

Company in general meeting shall invalidate any pt:"ior ai.:t of 

the Di rectors which would have bee11 vulitl .if: t hat regultttion 

had not been made. 

08 'l'he Directors may from time to ti me and at any l:ime 

by power of: uttorney appoint any company, [ii.:m or person or 
body of persons, whether nominated directly or indirectly by 

the Di[ecto[s, to be the attorney or attorneys of t he 

Company for such purpose and w i lh such J:.lOHe rs, au tho ri t.ie s 

and discretions (not exceeding those vestec.1 in or 

exercisable by the Directors under these negulations) ~. and 

~~ for such period and subject to such conditions ilS they mu.y 

think fit, and uny such powers of uttorney mily contain such 

provisions for the p1:otection anu convenlence of pcHf?OHs 

dealing with any such attorney as the Di 1:ector:s may think 

fit and may also authorise any such attorney to delegate all 

or any of tile powers, authorities and discretion vested i n 

him. 

, .. 

. "' t . • 
' ·-

89 'l'he Direc.:tors may exercise tlle power:; conferred by 

Section 33 'o f the Ordinance with regacd to lluvfng , a n 

official seal for use abroad. 

90 'rhe Directors rnay exercise lhe powers conferred 
' upon the Company by Sections 10 11 to 107 (both inclusive) o( 

the Ordinance with reg a rd to the lt:eepi ng of a branch 

register, and the Directors may (su!Jject to the Qrov.isio11s 

of those Sections ) make aod vary such reg11l at i on as they 111ay 

think fit respecting the keeping of any such re giste r. 

91 (1) I\ Director who is in any way, whether <lii:e~tly 

or indirectly, interested in a conlract or proposed _contrDct 

with the Coml.Jany shall declure the nature of his interest at 

a meeting of the Directors in accordance witlt Sec:.tion 150 of 

the Ordinance. 
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(2) A Director shall, nevertheless, be entitled to 

vote in respect of any contract o r arrangement in which he ' 

is inteL-ested. 

(3) A Director may ho l d any other office o r place 

o f profit under the Company (other than the office of 

auditor) in conjunction with his office of director for s uc ll 

period and on such terms (as to remuneration and otherwis~) 

as the Directors may determine and no Director or intending 

Dir ec tor shall be disqualified by hi s office from 

contracting with the company either wit.ll regard t o his 

ten u re o f any s u c: h o· t lie r o f f i c e o r [.J 1 ace o f l1 r o f i t o r as 

vendor, pur chaser o r otherwise, no r shall any such contract , ., 
or any contract or arr t.i. ngement enter:ed into by o r on beha lf 
of the Company in which any Dil"ector i.s in any way i nt~ r­

e s t e d , be l i ab 1 e to be voided , no r s Im 11 any d i r e c to r so 

contracting or being so inte re sted be liable tQ «c1.:ount" to 

the Company f or any profit realised by any such contract o r . 

arrangement by reason of such Directo r: holding ·tlwt o ffice ' . . 
or of the fiduciary relation thereby established. 

( '1) A director, 

be counted in the quo rum 

or any othec Dire c tor i~ 

notwithstanding his interest, may 
; 

present at any meeting whereat he · 

appointed to hold any· such office 

or plac e o f profit under the Cornpany oc whereat the terms of 

any such appo intment are arranged nnu he mu.y vote on any 

such appointment or the nrrangement of the terms thereof. 

(5) Any Director may a c t himself or by his fi rm i n 

a professional c_apacity ( o r the ComQany , and he or his fi1:m 

shall b e entitled to remuneration fo r professi onal services 

as if he were not a Dire cto r. 

Provided that : no thing hP.rei 'n con t n ined shall . 
au thorise Director or his firm to · act as aud~tor t o the 

c ompany. 

92 All cheques, promissory notes, d ru fts , bills of 
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exchange and other negotiable inst rumen ts, and al 1 receipts 

for moneys paid to l:he Compu.ny, sh al 1 be signed, drawn, 

accepted, endorsed, o i:- ol:he rwi se e xecuted, as the case may 

be, in such manner as the Directors shall fro m time to l:ime 

by resolution determine. 

... 

93 The Directors shall cause minutes to ue rnacle in 

books provided for the purpose -

(a) of all appointments of officers made by 

the Directors; 

{~) of the names of the Directo rs present at 

each meeting of the Di rec tors and of any . 

committee of the Directors; 

{c) of all resolutions and proceedings at all 

meetings of. the Company, and of the Directors, 

and of committees of Directors, 

and every Director present at any 11ieeti11g of Directors or 
I 

committee of Directors shall sign his name in a book to be 

kept for that purpose. 

94 'l'he Directors on behalf of the Compnny may puy a · 

gratuity or pension or allowance on retirement to any 

Director who has helu any other salarieL1 office or place of. · 

profit with the Company or to his widow or dependants and 

may make contributions to any funu and pay premiu1ns for the 

purchase or provision of any such gratuity, pe11sion O( 

allowance. 

DISQUALIFICl\TION Of Dlll.EC'l'Ol\S 
), 

9 5 '1' he o ff i c e of Di re c to r sh a 11 be v a cu t e d i f the 

Di rec tor - .. 

(a) ceases to be a Di rector by virtue of 
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Section 142 of the Ordinance; or 

(bl becomes bankrupt or makes any arrangement 

of composition with his creditors generally; 

or 

(c) becomes prohibited from being a Director 

by reason of any order made under Section 213 

ort269(4) of the Ordinance; or. 

(d} becomes of unsound mind; or 

(e) resigns his office by notice in w·riting 

to the Company; or 

(f) shall for more than six months have been 

absent without permission of the Directors 

from meetings of the Directors held during 

that period. 

ALTERNATE DIRECTORS 

'« 
Each Director shall have power by an instrument in 

writing to nominate any person to act as alternate Director 

in his place and at his discretion to remove such alternate 

._.'irector; and on such appointment being made the alternate 

Jirector shall be subject in all respects to the terms and 

conditions affecting the other Directors, and each alternate 

Director, while acting in the place of an absent Direct~r, 

shall exercise all the rights and discharge all the duties 
.. 

of the Director he represents. Should an alternate Director 

also be a Director of the Company, all r i ghts vested in him 

as an alternate Director (including the right of voting at 

meetings and of signing on behalf of such Di rector any ... such 

resolution as is mentioned in Article 111 ) shall be in 

addition to and not in substitution ·. for his .. rights as a 

Director. Any instrument appointing an alternate Director 
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shall be delivered to and retained by the Company. If the 

Director making any such appointment as aforesaid shall 

cease lo be a Di rector, tile person appointed by him shal.l 

cease to have any power or authority to act as nn alternate 

Di rector . 

97 All appointments and removal of an alter na l e 

Director shall be effected by instrument in writing deliv­

ered at the Office and signed by t .he appointer . 

APPOIN'fI1EN'1' AND REMOVAL OF DIREC'l'OllS 

90 '!'he Compuny may by Ordi!:}ary~ Resolution 
··---. --- ~~ 

(a) appoint any person a Director, so , 
" however, that the prcscribc L1 ma :x: i rnu m lie not 

exceeded, and determine the period for which 
he is to Ii old office; 

(b) remove any Director [ram office and 

appoint another person in his stead. 

99 A Di re c to r nee <l no t be a: me m be r o f th c C 0 mp llft y ; bu t 

he shall, nevertheless , be entitled to receive notica of and 

to attend and speak at any General Meeting oi: . nt any 

separate meeting of the holders of any class of shares in 

the Company. 

100 Every Director shall remain in office ·until the 

expiry of his peciocl of appointmen t. or un lil remov~ d under: 

the provisions of Article 90 or until llis o ffic e is vac a t ed 

under the provisions of Article 95 or as o therwise agr~e<l by 

all of the members o f the Compuny in wr it ing. 

101 subject.to and 111 

writing among all of tile 

Directors shall ha.ve power 

accordance with v.ny 

members of the 

at any .. time , aud 

agree men t i11 

Compa ny, t~,.~ .. 
f rorn time t o 

•' 

~ · ·_ ·· ::-'- ~. 
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time, to appoint any person to be a Director, eithei:- to fill 

a casual vacancy or as an ciddition to t he existing 

Directors, but so that the total number of Ditector:s shall 

not at any time exceed the number fixed in accordance with 

these Articles. 

SPECIAL DIHECTOR FOR SHARE OR DEBENTURE IIOLDETIS 

102 (1) Subject as hereinafter provided the Directors 

.w;; may grant, for such pet-iod and upon such terms as they think 

fit, to holders of any shares, stock, debentures, debenture 

stock or other obligations of the Co1npany or to the trustees 
. " 

of any trust deed securing the snme, the right from tilne to 

time to appoint any person a special Director to determine 

the period for which any person so appointed will . hold 

office ~.nd to remove any special Di rector froin this office , 

(2) Except 

mine, any ri.ght so 

Director ap~ointed 

vacate his office 

debenture stock or 

as lhe Directors may otherwise c\eter- , 
... 

granted shall lapse, C1nd any specie.\! 

pu~suant hereto shall automatically 

upon the shares, stocl<, debentures, 

other obligations , in respect of · \'illicb . 

the right was granted, being transferred 

satisfied or otherwise dis charged. 

redeemed paid or 

( 3) A special Director shall in all other respects 
be subject to the ter.rns and comlitirms existing with rt?fer­

e nee to the other d·i rectors, and shall be entitled ·: to · 

receive noti c e of all meetings of tile Directors, an<l to 

attend, speak and vote at such meetings. 

103 Every appointment, determination or r-emoval ··· made 

pursuant to a ri ght grnnted under this regulation shall be . . 
made by notice in writing, signed by ., ur on behalf of the 

per son entitled to make the same. f~ve ry such notice . sha11 

be delivered or s ent to the Secretnry or to the registered 

office of the Company, and shall take effect . fcom the time 

of receipt. 
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PROCEEDINGS OF DIRECTORS 

· 104 The Directors may meet together for the despatch ~f 

business, adjourn, and otherwise regulate thei~ meetings , as 

they think fit. Questions arising at any meeting sltall be 

decided by a majority of votes. In case of an equality 6£ 
votes, the Chairman shall hot have a second or casting vote. 

A Di _r~c;;_tQ r may, and the s~c_!~t~ ~y on the requisition of ·a 

Director shall, at any time summon a meeting of the 

Directors. '• 

105 Subject to and in accordance with any ugreement ln 

writing among all of the membe cs of the Company , the qw;Jr,irn 

necessary for the transaction of the business of the · 

Directors may l>e fixed by the Directors , aml unless so fixed 

shall be tw9 . 

.,i· ;; . 
may act 

if and so 

110 twi tits tandlng 

long as their 

'l'he continuing directors 

any vacancy in their body, but, 

number is reduced below the number 

the ·regulations of the Company as 

fixed by or pursuant to 

the necessary quo rum of 

Directors, the continuing Directors or Director may act f o r 

the purpose of increasinCJ the n.umber of Directors to that 

number, or of summoning a general meeting o ( l:he Contpo.ny, 

but for no other purpose. 

106 

me etings 

office; 

1.'he 

and 

but 

Directors may elect a Chairman of their 

determine the period of which lte is to hold 

if no such Chairm.:in is elected, or .J C at any 

meeting the Chairman is not present wit'l1in five mi nutes 

after. the time appointeL1 'for holdi11g the same, the di re c tors 

p re sent may ch u a s e one o f t be i r numb e r to l.J e ch a i n n c:1 l l o f; t Ii e 

meeting. 

107 The Directors may delegate any of their powers · to 

committees consisting of such member or members o f their 

body as they think fit; . any commi.tt:ee so (orme~l shall in 
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the exei:cise of. the powers so delegateu confo r m to any regu­

lation that may be imposed on it by the Directors. 

100 !'. committee may elect a Chairman of its meeting-1J; 
:t· 

if no such Chairman is elected, or if ~t any me·~ting the 

Chairman is not present within five minutes after the time 

appointed for holding the same, the members present ' may 

choose one of their number to be Chairman of the meeting; 

109 A committee may meet and adjour11 as it t hinks 

·.\I proper. Questions arising at any meeting shall be dete r mi1HJd 

by a majority of votes of the members present, and in the 

ca s e o f an e qua 1 i t y of v o t e s the Ch C\ i rm an sh a 11 have · a 

•. _, 

second or casting vote. ' • 
".'-! :1· 

110 All acts done by any meeting of th e Directors o r o f 

n committee of Directors or by any person ac.png 1:1 s a · 

Directo r shall, notwith s tanding that it be aft~ rvac ds 

discovered that there was some defect in the appointme nt of 

any such Directo1; or p e rs 9n acting as aforesaid, or that 

they 0[ any of them were disqualified, be as valid . as if 
'· 

every such person had been duly appointed and was qualified 

to be a Director. 

111 A resolution in writing, signed by each Director 

for the time being entitled to receive notices of a meeU.nr:; 

of the Directors or his alternate shall be as valid and 

effeetual as if it had been passed at. a 11\eeting of the 

Di rectors duly convened and held. Su ch res oluti on may 

consist of two or more documents in like form signed by one 

or more o f. the Directors or members of. the comn1i ttecs 

concerned. 

M~NAGING DIRECTOCT 

112 'l'he Di rectors may from t i me to_ time appoint one or 

more of their body to the office of ma naging director ,. f or 

. sucl1 period and on such terms c:1s they thin k fit , and , 
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subject to the teems of any agreement entered into in : any 

particular case, may revoke such appointment. A Dircctoc · so 

appointed shall not, whilst holding that office, be subject 

to retirement by rotation or be tr:1ken 111to a ccount. in 

determining the rotation of retirement of Directors, . but ~is 

appointment shall be automatically determined i.f he ceas~s 

from any cause to be a Director. 

113 A managing director shall re.c eive such remunera t ion 

as the Directors may determine. 

114 

managing 

'!'he Directors 

dii:ector any 

may entrust to and confer 

of the powers exe r';isable 

\1pon ' a 

by th em 

under such terms and conditions and with such restrictions 

as they may think fit, and either collaterally with or to 

the exclusion of their own power and may from time to time 

revoke, withdraw, alter or vary all of any of such powers, 

SECTI.F~'rARY 

115 '!'he Se~r~t_ary 
I 

shall be appointed by the Di rectors 
-- - . --

for such term, at such remuneration and upon such condi t ions 

as -tfiey ' may think fit, and any Secretary so appointed m~y ba 

1:emoved by them. 

l.16 No pei:son shall be appointed or l10ld office · us 

Secretary who is -

(a) the sole Director of the Company; or 

(b) n corporation the sole Director of which 

is the sole Director of the Cornpnny; 

? • 

( c) the sole Di [ector of a co i:poratioi1 'which 
·. 

ls tile sole Diredtor of the Company. 

117 l\ provision of the Ordinance or · these /\cticl e s 

requiring or uuthodsing u. thins to be Jone !Jy or . to a · 
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Director and the Seccetary shall not be satisfied by its 

being done by or to the same person acting both <:1s Director 
and as, or in place of, the Sec retary. 

'I'HE SEAL 

110 The Directors shall provide for the safe custody of 

~the seal, which shall only be u sed by the authority qf the 

D i re c t o rs o r o f c:i co mm i t tee o f tile Di re c to r s au tho ri s e d lJ 1:1 

the Directors in that behalf, and every instrument t o which 

J the seal shall be affixed shal l be signed )Jy n Director _ and 

shall be countersigned by the Secretary or by a second 

Director Q__r___J'.}y " some _9t;.h~r person appoi1:ted . by the Di r ectors 

! <? r the purpq9e. 

. ._.... 

DIVIDENDS AND RESERVE 

119 The Company in general meeting may declare · r;Hvi -

dends, but no dividend shall exceed the amount recommended , 

by the Directors. 

' 120 'l'he Directors may from time to ti me pay to the 
members such interim dividends as appear to the Directors to 

be justified by the profits of the Company . 

121 No dividend shall be pu.icl otherwise than out: of 

profits. 

122 'l'he Directors may, before r~commending .:iny divi­

dend, set nside out of the profits of the Company such sums 

as they think proper ns a reserve or reserves which shall, 

at the discretion of th~ directors, be R!.Jplicuble for any 

purpose to which the profits of the Company may be properly 

appl ied, and pencliny such application may, at ·the li 1-:e 

discretion, either be employed in the l.Jusiness of the 

Company or be investecl in such investments (other than 

share s of the Company) as the Directors may frua1 time , to 

time think fit. 'l'he Directors may also without placing tile 
- , . . 
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same to reserve c_ar_~_y __ fo~ward any Qrofits which t.h:-y mny 

think prudent not to divide. 

123 Subject to the rights of persons, if any, entitled 

to shal·es with special rights as to dividend, all dividends 

shall be declared and paid according to the amounts pnid or 

credited as paid on the shares iu [espect whereof tile di vi­

dend is paid, but no amount pt:1icl or credited as paid o n a 

share in advance of calls shall be treated fat· the purpo s(~S 

of this Article as pai.d on the slicire. .l\.11 uivid r::! nds slla.ll 

be apportioned and pa i d proportionately to the a munnts pai d 

or credited us J.Jaid on the shares during a11y portion · or 

porU.ons of the period in respect of which t he dividend is 

paid; but if any share is issued on terms providing that it 

shall rank for dividend as from a parti cular elate sud1 share 

shall rank for dividend accordingly . . 

124 The Directors may deduct from any dividend payab le 

to any member all sums of money {if any) presentl~ payable 

by him to the Company on account of c~lls or ' otherwise in 

relation to the slH\res of. the Company. 
" 1 !' • 

125 Any goner~l meeting declaring a div idencl or. b onu s 

may di1:ect payment of sucll dividenc.l or bonus wli 9 ll;i{ or 

partly by the distribution of specific assets a nd in ~ar tic­

ular of paid Uf? shares, debentures or uebentui:e ' stock of c111y 

other c;ompany or in any one or mo re of suc h ways, · a ncl the 

Directors shall give effect to such cesolution, and ~vhc re 

any ditfic1;lty arises in regurd to such distribution, t he 

Directors may settle the same as they t h ink e xpedien t, a nJ 

in particular may issue fractional certificates am1 fix t l\ r~ 

value for dislribution of such spe cific assets or a ny part 

thereof: and may de t.e rmine that ca s h pr.l ym e n ts s lw.11 be ma d e 

to ~- any : memhe rs ui;.i~n the footing O'.~ t he v'a 1 ue s,o \ f ix<?d i n 

order to adjust the rights of all parties, and may v e s t a ny 

such specif- i c as sets in tr us t e es as nw. y s e em ex pe (H e n t to 

th~ Directors. 

:!.:'-""· --
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Any dividend, interest or other moneys payable in 

cash in respect of shares may be paid by cheque or warrant 

sent through the post directed to the registered addriss of 

the holder or, in the cuse of joint holders, to the regis­

tered address of that one of the joint holders wllo is first 

named in the register of members or to such person · and to 

such address as the holder or joint holders may in · writ.in~ 

direct. Every such cheque or warrant shall be made payable 

to the order of the person who whom it is sent. Any one of 
two ol.' more joint holders rnuy gJve effectttal receipts for 

·• any dividends, bonuses or other moneys payable in resl?ec t of 

the shares held by them as joint holders. 

. '-...· 

127 No dividend shall hear interest against the 

Company. 

ACCOUNTS 

128 The Directors shall cause proper books of account 

to be kept with respect to -

(a) all sums of money received and expended 

by the Company and the matters in respect" of: 

which the receipt and expenditure takes . place; 

(b) all sales anc1 purchas e s of goous by the 

Company; and 

( c) the 

Company. 

assets and li a !Ji 1 i ti e s 'o f the 

Proper books shall not be dee med to be kept if 

the re are not kept such books of account as are ne c essary to 

give a true ~nd fair view of the state o f the Coinpany 's 

affairs and to explain its transactions. 

1 29 The books of account s hall be kept at the r egi~­

t e red o f fi c e o f the Corn p n n y o r a l: s u ch o th e r p 1 ac e q r pl ace f; 
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as lhe Direclors think fit, and shall always be open to the 

inspection of the Directors. 

130 'l'he Directors shall from time to time determinE~ 

whethec and tO' what extent and at what time and places and 

under what conditions or regulations the accounts and boo Y.s 

of the Company or any of them shall be open to t he 

inspection of rnembe rs not being Di rec t ors , and .. no me mue i: 

(not being a Director) shall lrnve any ri yllt of i~·specting 
any account or book or docl\ment ·of the Compnny except as 

conferred by statute or authorised by the Dire c tors o r hy 

the Company in general meeting . 

131 '!'he Directors shall fr:om time to time, in accord­

ance with Section 123 of t.he Ordinance, cause to be prepared 

and to be laicl before the Company in general meeting such 

profit and loss accounts, balance sheets, group account s (if 

any) and reports ns are referred to in those Sec tions. 

132 A copy of every balance sheet (including every 

doc\lment required by law to be annexed thereto) whlch is t.u 
I 

be laid before the Company in general meeting, together wilh 

a copy of the auditors' report, shall not less than twcnty­

one days bef()re the date of the meeting be sent to ' evei:y 
. . 

member of, and every holder of debentures of, the Com)_J<lnr 

and to every person registered under Article 30 Provfded 

that this Article shall not require a copy ~ of those 

documents to be sent to any person of wllose adt.lr.es s the 

Company is not aware or to more than one of the joint 

holders of any shares or debentures. 

CAPITALISATION OF PROFITS 

133 The Company in general meeting may upon '' the r:ecom~ 

mendation of the Directors resolv.e that it is desirable to 

capitalise any part of the amount for the time being 

standing to the' credit of uny of the Com1J«ny'..s reserve 

accounts or to the crecli t: of: the profit and loss account or 
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otherwise available to distribution, and accordingly t,ha t 

such sum be set free for dis·tribution a mun<; st the me mbers 

who would h~ve been en titled the re to if dist ril 1u led by w«y 

of divide nd and in the same proportions 0 11 condition tlwt 

the same be not paid in ca::;h but be npplieLl e ither in or 

towards paying up any amounts for the time being unpaid ' on 

any shares he ld by such members respectively or paying u p in 

full unissued shares or debentures of the Comp« ny to · be 

·~ allotted and distr.ibuted credited as fully paid u p to aud 

amongst such members in the proportion a fores ai d , o r ·pl.\rqy 

in the one way and partly in the other, and the Dire ctorn 

shall give effect to -such resoluti on. 
i; 

' 
Provided that a share premium account and a capital 

redemption reserve fund may, for the purposes of thi s ,. 

Article, only be applied in the paying up of uni.s sued ' sha res 

to be issued to members of the Company as fully paid ~ bonus 

shares. 

134 Whenever such a reGolutiun as aforesa id shall have 

been passed the Directors shall mak e all app~opriations an~ 

a pp lications of the undivided profits res o lved to be capit­

alised thereby, and all .a llotme11ts and is::>ues of · fully-t1aid 

shares or debentures, if any, ~ind generally shall clo all 

acts ancl things required to give effect thereto, .with full 

power to the Di rectors to make such provision by the issue 

of f r a c ti on al c: e r ti f i ca t e s o r. by pa ym en l: i n ca sh o r o the t' -­

wise as they think fit for the case 0 f shares or deben'tu res 

becoming distributable in fractions, and also to auth o ris e 

any p e rs on to en t e r on be ha 1 f o f u 11 the 1n em he r $ en t i t.l e d 

thereto into an agre ement with the Company t>roviding · for the 

allotment to them respe c tively, crediteu as fully pnid up, 

of any further shares or deben tu re s to which t h ey may be 

entitled upon such capitalisation, 'or (as the cas~ rnqy 

require) for the payment up by the Co mpany on t heir behalf, 

by the application ther e to 6£ their respec ti ve propo rt i ons 

of the profits resolved tQ be capi_talisecJ, of tile amounts or 

any part o f the amounts re mai ning unpaid on tl1ei r exir,;l:iny · 

·- · - - ..... 
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shares, and any· agreement made under such authori t.y shall be 

effective and binding on all such members. 

J\UDI'l' 

135 Auditors shall be appoin ted and their duties regu­

lated in accordance with Sections 132 to 134 o f the Or.din­

ance. 

NO'l'ICES. 

136 J\ notice may- be given by the Company to any ,member 

either personally or by sending it by post to him o~ to 11is 

registered address, or (if he has no registered . address 

within Tanzania) to the addcess, if any, wi thin 'l'anzaniu 

supplied by him to the Company for t he giving of notlce t.o 

him. Where a notice is sent by post , service of t~e n o tice 

shall be deemed to be ef fectetl by properly addressing, pre­
paying and [JOsting a letter containing the notice, and t o 

have been effected in the case of a notice uf a meeting at 

the expiration of twenty-four h ours nfter the letter 

containing the same is posted 1 and in any other case at the 

tirne at which the letter would be delivered in th9 or·dinnry 

course of post. 

137 A notice may be given by the Company to . the joint 

holders of a share by giving the notice t o the j oint holder 

first named in the register of member s i n respect of the 

s hare. . ~ .. 

138 A notice may be given by the Company to the persons 

entitled to a share in consequence of: the death or !Jank­

ruptcy of a member by sending i t throug h t he post i n a 

p rep'1i<l letter addressed to them by na me, or by . th~ ti tlc o £ 

re presentatives of the deceased·, or trustee of the ban}~r upt·_, 

or by any like des c ription, at the addrHss, l f ·any, within 

•ranzania supplied for the purpose by tile perz ons · c.l,C\iml ng t0 

be so entitled, or (until · such an address has l; ecn so 

· - ·~-~-.... ~ 
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supplied) by giving the notice in any manner in which the 

same might have been g i. ven if the death or bankruptcy had 

not occurred. 

139 Notice of ev·ery general meeting shall be given in 

any manner hereinbefore authorised to -

(a) every member except those members who 

(having no registered address within Tanzania) 

have not supplied to· the Company an add ress r 

within Tanzania for the giving of n.?tlces to 

them; 

(b) every person upon whom the ownership of a 

share devolves ~y reason of his being a legal 

personal representative or a trustee in bank- . 

ruptcy of a member where the member but for '-: 

his death or bankruptcy would be entitle<l to 

receive notice of the meeting; and 

( c) the auditor for the time being of the 
I 

Company. 

No other person shall be entitled to receive 

notices of general meetings. I ~i 

WINDING-UP 

ltlO If the Company shall be. wound up the liquidator 

may, with the sanction of an extruo[dinary resolution of the 

Company and any other sanction required by t li e Ord i na nce; 

divide amongst the members in specie or kind the wliolc or 

any part of the assets CJ f the Company ( whether they sha l l _ 

consist of property of the same kind or not) and may, for 

such purpose set such value as he deems fair upon any 

{?roperty to be divided as aforesaid and rn.ay determine how 

such Jivision shall be carried out as between t he members o r 

difference classes of members. The liquidatoi: may, with .the 



fD 

-

l 

42 

like sanction, vest the whole or any part of such assets in 

trustees upon such trusts for the benefit of the contr ibu­

tocies as the liquidator, with the like sanction, sha l l 

think fit, but so that no member shall be compelled to 

accept any sh?\res or other securities whereon there i.s an_y 

liability. 

IlWEMN I'l'Y 

1tl1 Every Director, managing ~ director, agent, nuclitor, 

Secretary <ind other officer for the t.ime being of the 
Compa11y shall be intlemni f i ed out Of the assets of the 

Company against any liability incurred by him ill tlefenclin9 

any proceedings, whether civil or criminctl, in which jtidtJe­

ment is given in his favour or in v1h ich he is acquitted or 

in connection with any application under Section 345 of . the 

Ordinance in which relief is granted to h im by the court. 

,. 
~ .. 
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Nurnbe r of Shru:e s 
taken by each 
subscriber ----

WITNESS to the above signatures:-

s igna tu re: ]'0vJ.'4j: 

~L.A-(\I\'\.' 

Signatures .of/~ 
Subscribers / 
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