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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION

OF

NAIXOENI EDIBTE OILS & DETER,GENTS

The name of the Company shall be MIKOANI EDIBLE oIIs & DETEnGEIrtrs
LIMITED.

The registered office of the Company shall be situaH in Mdnlerd Trclir

The objects for which the Company is established are-

To set industries for the manufacture of all hnds of rp+ actrgrc rd ls
related products such products include bar mps, porrdend 8p, [quid 3gT1
shower/bath gels, shampoo, toilet deteqgentsr deansfog dccrsrrlr, HdiB
detergents, household detergents, shower cr€am, drorrer r'r*.|rrrirF, crru
body wash, body sdt & scrubs,

To import, export, buy, sell. manufachrre, r€firr, pr€parc.nd dal b.[ t6d
crude and edible oils such as cooking oils, cmking ht$ meryrrircs, brG,
accrued from vegetables, different typ€s of nuts, plants ad.dm.l h.

To import purchase or procure any ftrw maEirb rcqufoGd fur |t. Frpc d
manufacturing of soap toiletries, deEqgents, washing pouder ard dc11:g3;1 of
all kinds and distribution of the maErials to iderrtified atec.

To import purchase or procure any riaw maErials rcqdGd for hc purpa of
manufacturing of edible oil producls and disrributin d the ntirb b
identified agents

To establish conducive, tangible modern show Kxrtrrr and qrde|s frr r|| jrltrl
activities and distribution of all the producs mamdacturcd by h ollpnrqv
such as those of soap and edible oil and b arrange for ddivcry gvlu d Sc
products by the company's deliveqy vans and ary odrer tnryct d h ffi
for the Purpose of distribution of the surE products boft lmlly ad
internationallv.
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vi' To undertake commercial agriculture activitier inctuding nising of cropa md ?n
produce, manufacture and Procers all types of the agro based pt a,r.tr and b
acquire lands for the PurPose of carqying on agricultuat and rela6 -arEing
activities only and to deal in trading, export, import such agrtultural prod.rts
including food grains, cerears, seeds, pl,ants, flowers, vegetables, fruits, vegetaHe
and edible oils, nuts, spices, spice oils, extracts, essential oils, ol+resins, timbec
scents, aromatics, fragrances, 8rass, seaweeds leaves or to deal in anv kinds of
crops/ plants seed, fruits, vegetabres, timber, gFass, r€aves, ard anv o$er foods"
arid food related items or any other produce ad by prod,cts

vii' To apply for, promote and obtain any act of Parliusrt, cturE,, Firnlete,
concession, license or authorization of any govsnlurg staE or mruriipelitr,,
provision order or licence of anv authority for enabling rhe Coorpanr. b cam"
any of its objects into effet-t or for extending any of the powers of OF cog1pw
or for effecting any modification of the constitutim of tre Coorpeny * i.r.rry
other purpose which mav seem expedL'nt ard b oppe ary pmcnc{iEr c
applications which may s€em calnrtated dincdy or indirccdv r p"r;jt* t
interests of the Company.

viii' To carryr on the business of a holding company with m'qqrs sutFdlerics frr
Purposes of carrying on and fuffiling tre otfca of dF Cq.ny by pcrforrq
all the objectives of the Company herein contained tr arry ft &*m* n ,
the directors may deem necessary to be beneficial b dre cry1ry wh*r
incidental or not to the ot{ectives of this C-ompany or b lhe ot$uves J rrv
subsidiary of the Companv or any other obiectives whabener.

ix. To acquire any such shares, stoclq debenture stch Mg, fdirtr, otftre
or securities by original zubscription, contract, tender, eurctc, crdqa
underwriting, partcipation in syndicates or odrerrpie and rrhcrher c d folv
paid up, and to subrribe for the same sutrict to srch Ems and cqdnin r
may be thought fit.

To raise and borrow money by the issue of sharcs, sclg achnnrrt* dctcnure
stock, bonds, obligations, deposit notkes, and otherrbe lprlscru rd b
underwrite any such issue.

To invest the money so raised and borrowed trt md b hol4 sell d dal Bfh
the stock, shares, bonds, debenture, debenture sbclg obl4atitrns, 1altirrs rd
securities of anv government, state, company, corporatin nuddpal c lcal a
other body or authority.

To acquire by purchase, lease, exclrange, hire or otrerrvi-, lildr ad pmpe*y o{
any tenure or any interest in the same ard erect or consrnrct ln'se+ hnrdig c
works of every description on any land of the Comparry, trr ulxxr arry otfu
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lands, or property and to pull dowq reb'uild, enlalge, alE ard improve €rdsdrg
houses, buildings or works thereon" to convert ard appropriaE any srdt land
into and for roads, streets, sqrutres, garderrs and pleanrre grflrds and ofter
conveniences, and generally to deal with and improve dre properry of dE
Company, to sell or otherwise lease, le! mortgage ard diryce of OE lards,
houses, buildings and any other property of tlreC-ompany.

xiii. To apply for, purchase, or otherwise acquire and prccct and remw in a-.'l p61
of the world, any patents, trade marks, designs, lksrces, corredrrc ard fl1e
like, conferring any exclusive or norF€xctusive or limited right b Ordr use or
any secret or other information as to any inventixr whiri nay secm capeHe of
being used for any of the purposes of the Courpany, or indirectly b bmefit dE
Company and to use, exercise, develop or grant licsres in nespcct o{, or
otherwise turn to account the property, rightt or irfoluratin sacquired-

xiv. To amalgamate, enter into partnerstrip or inb ary arrmtry* hr $r1i;l
profits, union of interest, ceoperatio,ru pint venture c rciprocel cusin c
for limiting competition with any person or cmpaqf carryfoE m o: crlrBcd -l
any business or transaction which the Company b aufhaisl b ory (n or
engage in, or which can be caried qr in cqfirrE in thcrcuilr c urtii b
capable of being conducted so as direcdy or irdirccdy b ffi UGm6ay-

xv. To receive money on deposit or loan and borrow q nbe mcrcy in oci EE
as the Company shall think fit, and in particrrhr by i* o{ dctcntrrcr c
debenture stock perpetual or otherwise, and to sut" the reprntr-rt of eny
money borrowed, raised or owing by mortgage, clrarge q lbr upcr dl c rny of
the property or assets of the Company, both prwtt ad futrrc irbdig fs
uncalled capital, and also by a similar mo(gage du$e a lkl lo srrc d
guarantee the performance by the Courparqy or any o$cr pcrsr c ryy ol
any obligation undertaken by fte C-ompany or any 0$6 pclsr a mprf .j
the case mav be.

xvi. To enter into any .rrr,rngements with any tovernmils a autraitb, qfnp{

local or otherwise or any person or cornpaqr ttat may :srm cqdciw b 6c
objects of the Company or any of thesr ard o obtafor frrom q srrch gorur*
authority, person cr company any rights, priviteges, dranens, dfrrE,Irrc
and concessions which the Company may think fit q desinrlle b otlah d b
carry out, exercise and comply therewitlu

xvii. To pay out of the funds of the Company all expere whilr the Cmgry ury
lawfully incur with respect to the formation ard regirlrrtirn of d: Crym.v c
issue of its capital including b'r'okerage ard cwrnrisiqr h ohting
applications for or tukin& placing or uderwritiry (r prrutig ft
underwriting of shares, debentures or other secrrrities of theCquy-
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xviii. To carry on any ottrer business which may seem to the Companv capabie of
being conveniently carried on in connection with the above or cakrrhted dfuecth'
or indirectly to enhance the value of or render profitable anv of the propern" or
rights of the Company.

xix. To do all such other things as rray be deemed irridental or corducive to the
attainment of the above objects or do any otlrer things that the directors mar'
deem necessary and beneficial to the Companv.

AND IT IS HEREBY DECLARED that the n'ord companv save lr'hen
used in reference to this Companv, in these clauses shall be deenred to
include any partnership or other bodv of persons and the intmbon rs
that the objects specified othent'ise expressed in each paragnph of dris
clause shall except where otherwise expressd in such paragraph be
independent main obiects and shall in no way be limit€d or restricbd br"
a reference to or inference from the terms of any other paragnph or the
name of the Company.

The liability of the Members is Limited.

The authorised share capital of the Company is as at the daE d re$rfirthn o{

this Memorandum of Association is the sum of Tanzania Shiltfotgs One Bitbdl

Only (TZS 1,000,000,000/-) divided into One Hurdred Thousand Om,m)
ordinary shares of Tanzanian Shillings Ten Tlpusand Ody ffZS 10,(m) cilh

with such rights, privileges or conditions as may be determfund h,- ot -

accordance with the regulatioru of the Company, and b vita", Erodih or

abrogate any such rights, privileges or conditions in such uraruEr as mar for

the time being be provided by the regulations of the Companv.

We, the several persons whose names, addresses and d€scripilns ere
subscribed, are desirous of being formed into a companv in pursrare o{ thrs
Memorandum of Association and n'e respectivelv agree to talre the rumbers
of shares in the capital of the Companv set oppcite our r€spective nam:t



Names and addresses
of subscribers

MIKOANI TRADERS LIMITED
P.O.BOX 8211
DAR ES SALAAM

THOBIAS LAIZER
P. O. BOX 8211,
DAR ES SALAAM.

FUAD EDHA AWADH
P.O.BOX 8211.
DAR ES SALAAM

\o. of shares
taken by each
subscriber

Signature
Rubber
subscribers
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WITNESS to the above Signatures:

Name: Gm*r,ffij*

kr\ _ D c.-".-

IKFDATED this

Aclcfu'ess

Qualification

Signature:
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1. In these Regulations:-

WORD

The Act
The articles
clear days

The holder

The seal
secretary

INTERPRE-TATION

Companies Act 2fi)2
articles of the companv;
in relation to the perid of a rptke unans that
period excluding the da1' rr"hen the ruir rs
given or on rvhich it is to take e{{rt

in relation to shares rneans the member n"lw
name is entered in the regrister of ssrbers as the
holder of the shares;

the common seal of the companv;
the secretan' of the companv or arn' perJo{t
appointed to perform the duties of 0te $cr"t n-
of thc'companv

rv
THE COMPANIES ACT (CAp. 212 R.E zm/zl '::

a- O.' .

Expressions referred to writing shall, unless the contrary" inEntixl appears he
construed as including references to printing tithographl", ptnognphr", ad
other modes of representing or reproducing words in a visible forur-

Unless the context otherwise requires, words or expnessiotls containd m
these Regulations shall bear the same meaning as in the Act or an-r. statubn'
modilication thereof in force at the date at r'r'hich tttese Regultirns b€'cmP
binding on the company.

Share Capital and Variation of Rights

2. Subject to the provisions of the Act, and rsithout preiudi"e to anl nghts
attached to any existing shares, any share ma!' be isfled rt'ith srh
rights or restrictions, n'hether in regard to dividerd, voting return oI

capital or otherwise as the companv uurl' [' ordinan' resolutirn
determine.
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6.

Subject to the provisions of section 61 of the Act any sh.rcs may, with
the sanction of an ordinary resolutioru be issued on the brns drat dr.y
are/ or at the option of the company are liable, b be redeemed qr srch
terms and in such marurer as the company before the issue of OE
shares may by special resolution deternrine.

If at any time the share capital is divided into different clasees of
shares, the rights attached to any class (unless otlrerwise provided \"
the terms of issue of the shares of that class) may, whether or not the
company is being wound up, be varied with the consent in writing of
the holders of three-fourths of the issued shar,es of that class, or with
the sanction of a special resolution passed at a sepante Berral
meeting of the holders of the shares of the class. To etrery rrh sepure
general meeting the provisions of tlree Regulatfons relating b ters.l
meetings shall apply, but so that the necessary quorun sball be tso
persons at least holding or nepresmti"g by prcry orn-ttird of fu
issued shares of the class and that any holder of shares of the dc
present in person or by pronv may demand a poll

The rights conferred upon the holders of the sharcs of any cle sh.ll
not, unless otherwise expressly provided by dte Hms o{ isr of ilt
shares of that class, be deemed to be varied by Ote creatin a isr ol
further shares ranking pari pssu therewittu

The company may exercise the powers of paying cmmitcirc
conferred by section 56 of the Act Sutiect to ilE provisiilts d OE Act
such commission may be satisfied by tte paFsil d cdr c th
allotment of fully or partly paid shares or pardy in or: way ald Puilv
in the other.

7. Except as required by law, no person shall be rccogrfud by ft
company as holding any share upon any trusL ard ilE cry shdl
not be bound by or be compelled in any b recognize (cvcn Hbl
having notice thereof) any eguitable, contingenL fuure c pdirl
interest in any share or any interest in any fractinal Frt d e shlc c
(except as otherwise provided b'y the artkles u by law) aqy ftt
rights or interests in respect of any sharc except an abeolue riiht b ilE
entirety thereof in the registered holder-

Share Certificates

8. Every member, upon becoming the holder of any Crarca' lhdl bc

entitled without payment to receive wiftin two mantlr aftcr dlm

or lodgment of transfer (or within such otlrer period as the sdititrc
of issue shall provide) one certificaE for all the shar€s of odr .lG'

held by him (and, upon transferring a part of his hoklfoE of drrcs d

any class, to a certificate for the batarre of sudr holdfo$ q *rrrr'el

certificates each for one or mone of his sharcs upotr Payffi hr eucry

certificate after the first such reasonabl,e sum alt fhe dirstss nev



10.

deterrnine. Every certificate shall be sealed wittr fte seal ard shall
specify the number, class and distinguishing numberc (il any) of the
shares to which it relates and the amount or respective annunts paid
thereon. In respect of a share of shares held pintly by several pets(xts,
the company shall not be bound to issue more than one certificate, ard
delivery of a certificate for a share to one ioint holder shall be suffiti€nt
delivery to all joint holders.

9. If a share certificate is defaced, wom out, lost or destroyed, it mav be
renewed on such terms (if any) as to eviderre ard irderudtT ard
payment of expenses reasonably inc-ured W the coorpam" in
investigating evidence as the directors may deterurirrc but ottsrrise
free of charge, and (in the case of defaceurent or weariry qtf) ql
delivery up of the old certificate.

Lien

The company shall have a first and paramount lhn 61err€ry sh.E (rrct
being a fully paid share) for all mon€ys (whether prcsendy peyeHe or
not) called or payable at a fixed time in r€spect of that Cr.re but dre
directors may at any time decLare any share to be wholly or in plrt
exempt from the provisions of this regulatioru The companrfs lhrr if
any, on a share shail extend to any amounts payaHe in respct of it

The company may sell, in such rranner as the dirclons deUmtr, ry
shares on which the companv has a lien if a sum in r€spctof ntfdch lh
lien exists is presently pavable and is not paid hrifth farrtcn &rr
days after a notice in writing has been gren b fte hcld6 oI the shre,
or the person entitled thereto by reason of the death or benlnrprl ol
the holder, demanding pavment and stating that if the rrctit? is rU
complied with the shares mav be sold.

To give effect to any such sale the direcbrs may autluiz snE pctsr
to transfer the shares sold to, or in accordarre wift the diltrclirs d.
the purchaser thereof The purchaser shall be regiffi e th holdcr d
the shares comprised in an!'such transfer, and he shall rnr be bilrd b
see to the application of the purchase msrey, nor shall his dde b &t
shares be affected by utry irregularity or invalidity in dE pocecOirql
in reference to the sale.

The net proceeds of the sale shall be received by 0te coryary d
applied in payment of such part of tlre amount in rcspect d wh-i &e
lien exists as is presently pavable, and the residue, if any, dtdl (uport
surrender to the companv for carrelLation of the cetificah trff dP
shares sold and subiect to a like lien for surrLs not presedfy pa1'tHc r
existed upon the shares before the sale) be paid b the P€rsur entrd
to the shares, at the date of the sale.

11 .
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Calls on Shares

Subject to the terms of allotment, the directors nay mal<e callc upqr dlE
members in respect of any moneys unpaid on their shares (whedrer in
respect of nominal value or premium) and not by the cqrditforns of
allotment thereof made payable at fixed tisres, provided that no call
shall exceed one-fourth of the nominal value of the slrare a be payable
at less than one month from the date fixed for the paymelt of the hst
preceding call, and each member shall (rubiea to receiving at H
fourteen clear days notice specifying when and whge palruurt b b be
made) pay to the companl' as required by tre notice the amunt called
on his shares. A call may be required to be paid by hstatlm{s. A call
may, before receipt by the company of any srrm due tlseurder, be
revoked in whole or part and payment of a call may be poegcred in
whole or part. A person upon whom a call is made shall resrain [aHe
for calls made upon him notrrrithstanding Ere su@uert trarrfer of
the shares in respect of which the call was made.

A call shall be deemed to have been made at lhe tim urlErr fu
resolution of the directors authorizing tte calt was paed-

The joint holders of a share shall be Fintly and werally [.bb b Fry
all calls in respect thereof.

If a call remains unpaid after it has becoup due ard prptle, fu
person from whom the sum is due shall pay fuSerest on |he effi
unpaid from the day it became due and payaHe b dre tir d -tnl
payment at the rate fixed by the Em of allotusrt of dE shr€ q, if m
rate is fixed, at a rate not exceeding five perc€lrt per unn G lt"
directors may deterrrine, but the directors may rvaive Fyutt oJ sct
interest wholly or in part.

An amount payable in respect of a slrare on dblnent c et eqv frcd
date, whether in respect of nominal value 6 prcmium (r iE l
installment of a call, shall be deemed to be a cdl ard if it is rrt t*l
the provisions of the articles shall apply as if Orat amud hd bacm
due and payable by virtue of a caIL

Subject to the terms of allotment fte directors may, (n th isE d
shares, differentiate between the holders as b the arnril dcrlb n ba
paid and the times of paymenl

The directors may, if they think fit, receive fron aqy smbcr utiliry b
advance the same, all or anv part of the morElr mclled lrd uryiil
upon any shares held by him, and upql all o any of the mqr o
advanced may (until the same would, hrt for sudt adYre. bccc

[payable) pay interest at such rah not ( unless th cmpny
in general meeting shall otherwise dircct) dr per ccnt per.rnq, c
may be agreed upon between the directors ad dE mbas FryiE
such sum in advance.

15.
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77.
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27.

22.

26.

Transfer of Shares

The instrument of transfer of anv share shall be in a.y usual form or
any other form which the directors may approve and shall be executed
by or on behalf of the transferor and, unless the share is fullv paid up,
by or on behalf of the transferee, and the transferor shall be deemal to
remain a holder of the share until the name of the transferee is entered
in the register of members in respect thereof-

The director may refuse to register the transfer of a share which is rrct
fully paid to a person of rvhom thev do not appnove ard ttrv rnav
refuse to register the transfer of a share on rrhich the companv has a
lien. They may also refuse to register a transfer unless:-

(a) it is lodged at the office or such otlrer place as the
directors ma]' appoint, and is accompanied h' the
certificate of the shares to which it relates, ard slrh
other evidence as the directors rrurv neasronabl.v require b
show the right of the transferor to make the trandec ard

(b) it is in respect of onll' one class of share; and

(c) it is in favor of not more than four transfereer

If the directors refuse to register a transfer they shall rt'ithin srrtv dars
after the date on vvhich the transfer la':rs lodged rr"ith the compam' :md
to the transferee notice of the refusal-

24. The registration of transfers of shares or anv ransfers of anr cks o{
shares may be suspendecl at such time ard for srh perirds (mt
exceeding thirh' days in anv vear) as the direcmrs ma1'deermire.

25. No fee shall be charged for the registratiur of ary instrutrEfi o{
transfer or other document relating to or affecting titk to arrl" siure-

Transmission of Shares

In case of the death of a member, the survivor of sunlivqs n'ltre dre
deceased was a joint holder, and ttre persornl repesentatil's o{ the
deceased where he was a sole holder or the onll' sun"ivnr o( fcrr
holders, shall be the onlv Persons recognized b!' Lhe comFam" irs
having anv title to his interest in the shares; but rnthing tneut
contained shall release the estate of a deceased sre'mber from anr'

liability in respect of anv share which had been pintll'held bt'htm-

A person becoming entitled to a share in corsequerre of the death or

bankruptry of a member mav, upon srrch e,riderre being produced es

may properly be required bv the directors and nrtiect as tpreinafter

provided, either elect bv notice to the comPanv to be rcgislered c

23.

27.

u
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holder of the share, or elect to have some person nominated bt' him
registered as the transferee in which case he shall execrrte the
appropriate instrument of transfer. All the article retating to the right
to transfer of shares shall appl1, to any such notice or transfer as if it
were an instrument of transfer executed bv the member and the death
or bankruptcy of the member had not occurred.

28. A person becoming entitled to a share by reason of the death or
bankruptcy of the holder shall have the righs to which he rt"qrtd be
entitled if he were the registered holder of tlre shale, except that he
shall not, before being registered as the holder of the share, be enutled
in respect of it to exercise anv right conferred br" rrmbership rn
relation to meetings of the compan\'.

Forfeiture of Shares

If a call remains unpaid after it has become due ard pavaHe, dre
directors may give to the person from whom it is due rrct les$ th.n
fourteen clear days notice requiring pavment of the aupunt unpeirl"
together with any interest rt'hich mav have accrued- The ruitT $.ll
name the place where pavment is to be made and shall state that il dte
notice is not complied with, the shares in respect of rr"hi-lr the call ra
made will be liable to be forfeited.

If the notice is not complied n'ith, anv share in respect of wh.h rt wll
given may, before the pavment required bv the rpti-e h6 b€'en m.dc.
be forfeited bv a resolution of the directors to that effect ad Or
forfeiture shall include all dividends or otlrer mdElrs pay-aHe in
respect of the forfeited shares and not paid before the forfeihrc-

Subject to the provisions of this Act, a forfeited sharc ma!"be sold, re
allotted or otherwise disposed of on such terms and in slrh marus c
the directors determine either to the person who n'6 before dre
forfeiture the holder or to anv other person, and
at any time before a sale, re.allotment or other dispcitin Op
forfeiture mav be cancelled on such terms as the directors thint ht
Where for the purposes of its disposal a forfeited $ar" rs to br
transferred to anl' person, the directors uvlv authorise s(xtE persfli lo
execute an instrument of transfer of the share in questbru

A person any of whose shares have been forfeihd slrall cease m be a
member in respect of the forfeited shares and shall sarrrcrder to the
company for cancellation the certificate for the shares forfered, but
shall remain liable to the companv for all monevs rt'hklt" at tp date o{
forfeiture, were payable bv him to the companv in nespect o{ the
shares, but his liabiliW shall cease if and rvhen the comparw shall hne
received pavment in full of all such monevs in nespect of dE shans'
but the directors mav rvaive pavment rt'hollv or in part or erdace
payment without any allort'ance for the value of the shates at the tfuE
of forfeiture of for anv consideration received on tlreir disPcal-

30.

31.

32.
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33. A statutory declaration by a director or the seofiry that a sharc h6
been forfeited on a date stated in $e declantiqr ,["n u" onchdye
evidence of the facts stated therein as against all persons claiming o be
entitled to the share, and the declaration shall (suriect to dre excrrtirr
of an instrument of transfer if necessaqr; consutue a gmd tide b fte
share,, and the person to whom the slrare is disped"of crall ln be
bound to see to the application of the consideratbru if any, rrcr Crall his
title to the share be affected by uty irregularity or invaruity of lhe
proceedings in reference to the forfeitureoia4etof drecrarc-

35.

Alteration of Capital

34. The company may by ordinary resolutiorr---
(a) increase its share capitar by new sharcs of $ch atru,'l

as the resolution prerribes;

(b) Consoridate and divide all or any of it' c.rc crpirdl it
shares of larger amount than its odstrB sbG

(.) subject to the provisiors of sectirn 65(lxd) of fu Act
sub'divide its existing shar€s, or any of ilEn, i6 $c,
of smaller amount than is fixed by the umranndnrr d
association;

(d) Cancel shares whidu at the dae of rhe pci€ d |h
resolution, have not been talen c ageed b uc t rcr, uy
any person and diminisrr the amo'nt of ft cErccrynd br
the amount of the shares so carrelled.

whenever as a result of a consolidation of shares any rrnrtcrs uqH
become entitled to fractions of a share, dre direcors may, cr behrr d
those members, sell the shares repreenting the fractins fr fu btrl
price reasonably obtainable to any persqr (indudirg $tir| t th
provisions of this Act, the comparry) ard disrribue dre-mt pocucsc
sale in due proportion among thce ureurber:s, ad the aii.n" ryauthorize some person to execrrte an instru[Ert of tti.l* d lb
shares to or in accordance with the dirctixrs of ilE pruttc- Ih
transferee shall not be bound to see b dre appliratin 6l thc pul*
money nor shall his title to the shar,e be affecEd uy any lrqguhilr I
or invalidity of the proceedings in refererre b the sale.

Subject tot he provisions of the Act the cogpaqf mey ty cpd.l
resolution reduce its share capital, any capital redempdon les1llc 6111
or any share premium account in any way.

The company shall in each year hold a gerral Erctint c its rrnl
general meeting in addition to any other m€etrrgs in tar ycrr, d
shall specify the meeting as zuch in dre noti(E GatrfoE t and ru Er
than fifteen months shall elapse between dre daE of qr .nnr l
general meeting of the company and that of the rrcxt

36.

37.
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38.

39.

All general meetings other than annual gmeral meetLrgs shell be crllcd
extraordinary general meetings.

The directors may, whenever they think fiq calt an exhaordinary
general meeting, and extraordirary general meetings shall abo be
convened on such requisitionists, or, in default, mayh canvmed by
such requisitionists, as provided by section l3l of u,e ect tr at any
time there are not within the Territory sufficient directors b call the
meeting, any director or any two members of the cwrpaqr may call the
meeting in the same ruurner as nearly as pwible as that in wbch
meetings may be convened bv the direcOrs.

Notice of General Meetings

40. Every general meeting shall be called by trrerrty-an dear d.!,fs rdiE
in writing. The notice shall specify tre time and plne of themtig
and the general nature of the b'usiness and, in the ca* of en .nr[rrl
general meeting shall specify the meeting as such

Provided that a meeting of the company may h called by drdEr
notice if it is so agreed:-

(a) in the case of an annual geffid ncetfor& by r[ fu
members entitled b athnd ard voE tErcat ad

in the case of any other mee6ng by a nairrity ir nrnl'cr
of the members hu"i.g a right b atd and u* - fu
meeting b"irg a ruprity bgedrer holdfoE td lcs |tn
95 per cent in nominal value of dte sharc3 dvit h
right.

Subject tot the provisions of the artkhs ard b any rffiin; fup361d
on any shares, the notice shall be gvm b all ilre mbcr* b.l
persons entitled to a share in consequerre of the deth c brtmply
of a member and to the directors and audibrs Th ailaEl
omissions to give notice of a meeting b, or the rurreoeipt of rdh d
a meeting by, any person entitled to receive rntit crell ru invelid*
the proceedings at the meeting.

Proceedings at General Meetings

42. All business shall be deemed speciat that is transacted et lr cffi
ordinary general meeting and also dl dut is transacGd at en arrrrl
general meeting, with the exception of dechring a divirleld, fu
consideration of the accounts, and the reports of Ee dirsus ld
auditors, the election of directors in the place of dre reddtg.d h
appointment of, and the fixing of the resuusatlrrof, headiEs

(b)

47.
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43.

44,

45.

46.

47.

48.

No business shall be transacted at anv general meeting unless a
quorum of members is present at the time rr.hen the meeting proceeds
to business; two persons entitled to vote on the b"d"ess to be
transacted, each b"i.g a member or a proxv for a member or a dulr.
authorized representative of a corporation shall be a quorum-

If within half an hour from the time appointed for the urctiry a
quorum is not present, or if during the course of a meeting 

" 
q,rot r-

ceases to be present, the meeting shall stand adpurned to the same dav
in the next week, at the same time and place or to such odrer dav at
such other time and place as the directors mav determine.

The chairman, if an\', of the board of directors or in his abserre sorlp
other director nominated bv the directors shall preside as chafuuran o(
the general meeting but if neither the chairman nor such odrr directa
(if any) be present within fifteen minute after the time appcirmd for
the holding of the meeting and willing to act, the directors presenr shall
elect one of their number to be chairrran of the meeting and, if oEre b
only one director present and willing to act, he sha[ be lhairuran

If at anl' meeting no director is rrilling to act as chairrran a if rn
director is Present within fifteen minute after the tinr apptftred tror
holding the meetin& the members presert shall chme olr o{ drerr
number to be chairman of the meeting.

A director shall, notwithstanding that he is not a member, be errirlad
to attend and speak at a general meeting and at am. separab srctins
of the holders of anv class of shares in the compan\..

The chairman ma\', n'ith the consent of anv m€eting at rr-hkh a qutrum
is present and shall if so directed b,r' the meeting), adi<xrrn dte EE€trnt
from time to time and from place to place, u,rt r- busir:se cr.ll bP
transacted at anv adjourned meeting otlrer than the hrsirg wt-ch
might properlv have been transacted at the meetirs h.d lhe
adjournment not taken place. ll'hen a meeting b adirrrrnd fur
fourteen davs or more, at least
seven clear davs and the general nature of the business to be ransecmd
at an adjourned meeting.

At any general meeting a resolution put to the vote of the rreting sh.[
be decided on a show of hands unless a poll is (before c qr the
declaration of the result of the shorr of hards) demanded:-

(u) bv the chairman or;

(b) bv at least tn'o members having the right to uob at fhe
meeting or

49.
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(.)

(d)

by a member or members representing not less than ore-
tenth of the total voting righs of all fie members having
the right to vote at the meeting or

by a member or members holding shares conferring a
right to vote at the meeting being shares on rlhkh an
aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares
conferring that right; and a demand bl"u p"rson as proxt-
for a member shall be the same as a denrand tn the
member.

50. unless a poll be so demanded, a declaration b,v tlre chairuran that a
resolution has on a shon' of hands been calried or carrkl
unanimously, or bv a particular matrrih, or lct, or not carrinl bn a
particular majoritv and an entr)' to that effect in the minutes o{ ilp
meeting shall be evidence of that fact-

The demand for a poll mav, before the poll is take[ be rtithdrarr-n

Except as provided in article il, il a pou is dull' demanded it sh.[ be
taken in such manner as the chairman directs, ard dte resutt 

"f 
dE po[

shall be deemed to be the resolution of the meeting at nhich dre poll
was demanded.

In the case of an equalitv of votes, whether on as hon" of hands or on a
poll, the chairman of the meeting shall be entitled to a castiry r-ot" m
addition to anv other vote he mav have.

A poll demanded on the election of a chairuran or on a <pestirr d
adjournment shall be taken immediatel:,r. A poll desrarded cr irn
other question shall be taken either immediate$ or at srh tir: lu
being more than thirh' davs after the poll is demarded as th chairmen
of the meeting directs, and anv business other dtan that upqr rr-hrh a
poll has been demanded mav be preceded with pendrng the talmt o{
the poll.

A resolution in writing executed b' or on behalf of erh usrher who
would have been entitled to vote upon it if it had been propmd et a
general meeting at rvhich he was present shall have effrt as rf rt had
been passed at a general meeting dulv convened and held, and mer-
consist of several instruments in the like forsr each execrrted b'r- or on
behalf of one or more members.

Votes of Members

Subject to an1' rights or restrictions attached to am' share or cles rr
classes of shares, on a shorv of hands even' member (herng an
individual) present in person or (being a corporation) preserU b.. d"lf-
authorized representative, not being himself a member entided to vote,
and on a poll every member shall have one voe for eah share o{
which he is the holder.

51.

52.

53.

54.

55.
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57.

58.

59.

60,

In- the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other ioint holders; and for this'purpce seniorih. shall be
determined bv the order in which the rnmes rlta i" th; ;grrt"r;
members.

A member in respect of whose estate a runager has been appornted
under section 26 of the Mentar Diseases ordinirrce, may vote, r'hether
on a show of hands or on a poU, qv his Erarutger, and any such
manager may, on a poll, vote bv prox),.

No member shall be entitred to vote at a generar meeting or at a
separate meeting of the holders of anv class of shares in the-comFanv
unless all calls or other sums presenth, pavable bt him rn res;rect of
shares in the companv have been paid.

No objection shall.be raised to the qualification of an1. r,oter ercept at
the meeting or adjourned meeting at which the voie oeeaea b rs
tendered, and every vote not disalrowed at srrch meeting slral be r.aril
for all purposes. Anv objection made in due time shall be referred m
the chairman of the meeting whce decision shan be finar ..d
conclusive.

on a poll votes ^u{ b" given either personally or b, po.rx}". A mber
may appoint more than one proxl' to attend on the satrE crirrirL

The instrument appointing prox-v shall be in writing exmrted [" or cn
behalf of the appointer or of his attornev dut1" aulrorized in rrrihng
or, if the appoint or is a corporatiorl either under *al" or under dte
hand of an officer or attorner. durv authorized- A prory need rnr he a
member of the companv.

The instrument appointing a proxy and anv authorih, under n"hich il rs
executed a copv of that authority certified rntarialty or in srrh other
manner as approved bv the directors shall be depodted et the
registered office of the companv or at such ottrcr prace rr,ithin the
Tanzania as is specified 

{or that purpose in th€ ."d; cocuenrng th
meeting, not less than 48 hours before the time for holding dE lEetlB
or adjourned meeting at rlhich the person named in dre irclrular
proposes to vote, or, in the case of a poll, not less than 2{ hours ffi"
the time appointed for the tuking of the poll, ard in delault dre
instrument of proxv shall not be treated as r.alid_

6'1..

62.

63.
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Corporations acting by Representatives at Meetings

68' Any corporation which is a member of the companl, mal, b. resolutirn
of its directors or other governing body auth"rir" *it person as it
thinks fit to act as its representative at any meeting of the.o-p"r," o,
of any class of members of the companv, and the person so authorized
shall be entitled to exercise the- same po*,"o on behau ot the
corporation which he represents as that corporation could exercise if rt
were an individual member of the.o-p"rrt,.

Directors

69. The number of the directors and the rurmes of the first directors shall be
determined in r+'riting b' the subscribers of the memorandum of
association or a majorih' of them and until such deterurinathn the
signatories to the Memorandum of Association sha[ be the first
directors. Unless othent'ise determined bv ordina4. resoluthru the
number of directors shall not be subiect to an!, maximusr bur $all be
not less than tvvo.

70. The shareholding qualification
company in general meeting,
qualification shall be required.

Powers and Duties of Directors

for directors mav be fircd br. the
and unless and rurtil o fixed tn

77. subject tot he provisions of the Act, the memorandum and the artcles
and to any directions given br. special resotution the bususs of dp
companv shall be managed bv the directors, r,r'ho mav exercfu€ all the
powers of the company. No alteration of the memorandu[r or arbcles
and no such directioru shall invalidate anv prior rt of the duwmrs
which would otherwise ha'e been valid- The pon"ers gi'en by ods
article shall not be limited b1' an1' special power given b he direcbns
by the articles and a meeting of directors ai *trttia qutrum rs preserr
may exercise all powers exercisable by the directors-

The directors may by power of attorney appoint anr pe-o. l,o be the
attorney or agent of the compan' for such purpes and an sxh
conditions as they determine, including authorilv-for the atbrrn a
agent to delegate all or anv of his powers.

The directors may exercise all the polvers of the companv o bsrorr
money/ and to mortgage or charge its undertaking, propetr. and
uncalled capital, or an)' part thereof, and to its.r" debentures.
debenture stock, and other securities rghether outright or as s€flrntr-
for any debt, liabilih' or obligation of the .o-p"r,i' or of anr third
Party.

72.

73.
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74. The company may exercise the powers conferred upon the company h.sections 724 to 727 of the Act rvith regard to the l"*p-g or a urarrtr
register, and the directors mav (sut{erct to the provisioru of tt ce
sections) make and vart, such regulations as thev mav think fir
respecting the keeping of anv such register.

Directors' Appointments and Interests

75. The directors may appoint one or more of their number b the offie o{
managing director or to anv other executive office under the companv
and may enter into ur ugr""*ent or:urangemmt with anv director for
his employ-:lt by the company or for the provison b' him of anr
services outside the scope of the ordinarv dutie or a airecor- An;
such appointment, agreement or arrangement mal. be made on srrh
terms as the directors determine and the1, ,rvt\. nernummtr anv srrh
director for his services as thev think fit. An1' appointment of a Airector
to an executive office shall terminate if lre c""ses to be a dirrtor, but
without prejudice to anv claim to damages for brerh of the csrtrrt of
service between the director and the companv. A managing direcror
and a director holding any other executive offlce rf,"l t otL-qr4,a to
retirement by rotation.

76' A director who is in any vt'at', n'hether directtv or indirecdv, inrcresled
in a contract or proposed contract with the compann st 

"ti 
dclar the

nafure of his interest at a meeting of the directors in acordarre with
section 209 of the Act.

77.
lubject to the provisions for the Act, and provided drat he hes
disclosed to the directors the nature and extent of anv mamial irueresr
of his, a director notwithstanding his office:-

(u) may be a party to, or otherwise interested in, arn, transrtirr or
arrangement with the companv or in which tt- .oo,p"*" ls
otherwise interested;

(b) may be a director or other officer of, or emptoyed by, or a putr"
to any transaction or arrangement witlu or otlsrr.&c inFr*d

T 
u.y body colporate promoted by the courpam. a in nhth

the company mav be intereted;

shall not, by reason of his office, be accountaHe o dre coorpern
for any benefit which he derives from any such office a
employment remuneration or other benefis received bn him r
a director or officer of, or from his interest in, srh odpr
companv unless the companv otherwise dirccts.

(c)

Provided that nothing herein contained shall authorise a dircctor a his
firm to act as auditor to the company.

20



78. For the purposes of articles 76 andTT-

(a) a generar notice given to the directors that a direcbr is to berega,rded as having an interest of the nature and ex*rt specified- ft: notice in an' transaction or arangement in rthkh aspecified Person or class of persons is interes6 shalt be deemed
to be a disclosure that the director has an interest in suchtransaction of the nafure and extent specified; and

(b) an interest of which a director has no knowledge and of rt"hich rtis unreasonabre to expect him to have knowtuag" shat rpt betreated as an interest of his.

79. All cheques, promissor' notes, drafts, bills of exchange and o6ernegotiable instruments, and alr receipts for moners paid .o ErecomPany/ shall-be signed, drawn accepted, endorsed. o othenrriseexecuted in such manner as the directors shall from time b titrp br.resolution determine

Minutes

80. The directors shall cause minutes to be made in bools rept for thepurpose:_

(u) of all appointments of officers made by t e directors;
(b) of the names of the directors pr"r"r,t at erh trFtry oa dp

directors and of anv committee of the directms;
(c) of all resorutions and proceedings at alr ureetings oa rhe

companv, of the holders of any class of shares rn the-urFim.,
and of the directors, and of committees of dirrctors-

Remuneration and Expenses; Gratuities and pensions

81' The remuneration of the directors shall be deterrrined b,v ffdfuurr
resolution of the companl' and, unress the resorutian';;t
provides, such remuneration shall be deemed to ircnrc frm dey oday. The directors may arso be paid all travelin& h","r;;L
expenses properly incurred b1' them in attending ard returning fro0r
meetings of the directors or anv com.rrittee of the directors 

"r;;"-lmeetings or separate meetings of the holders of any dres d,tir* o"
of debentures of the compan' or otherwise in cqu*ti.m wilh rhe
business of the compan\,.

82. The directors on beharf of the companv nu.!,pav a gratuih" 6 perwr
or allowance on retirement to any director ;i" h"d l*ld ;. orher
salaries office or place of profit with the companv or to his *A;;
dependants and may make contributions 

-to 
any furd anr p.y

premiums for the purchase or provisions of anl' s'ch grat'iqr, p...;;
or allowance.
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Disqualification and Removal of Directors

83' The office of director shalr be vacated if the directon-

(a) ceases to be a director b'virtue of any provision of the Acr or he
becomes prohibited bv lart.from being 

" 
dir*.tor o,

(b) becomes barrkrupt or makes any arrangement or composition
with his creditors generallr,; or

(c) becomes of unsound mind; or

(d) resigns his office b'notice in writing to the ompanv; or

(c) shall for more than six consecutive months have been absmt
without permission of the directors from m€etirys of the
directors held during that perid and the directors riorve thar
his office be vacated.

Appointment and Retirement of Directors

84' The company mav by ordinarv resorution appoint a persr who is
willing to act to be a director either to fix'; v.*arn (r to be an
additional director.

The directors may 
-appoint a person who is wiling b rt b be r

director, either to fil a vacanclror as an additisral direcmr, proti|ed
that the total number of directors does not exceed the rnrnber fir6d b,T
or in accordance with these articles. A director so appoinbd sbx td;
office only until the next folron'ing aruruar general';Eetn& ard sh.ll
then be eligible for re-election-

The company may by' ordinan, resolutioru of nhkh sp€cral tnoce hr
been given in accordance v*ith section 144 of tlrc ,ict nerpr.e .uw
director before the expiration of his period of offke nor.^turstanorn8
anythirg in these articles or in any agreement betrreen tre cornprqi
and the director. such removal shail be without preiudie to anr crrim
the director may have for damages for breach of *v serr"ice csrtrrt
with the company.

The company may bv ordinarv resorution appoint arrcther perscr in
place of a director removed from office 

-under 
the immdiaEh.

preceding regulation, and rn ithout preiudl-e to the porr"ers o( dre
directors under article 85 the companv mal' b" ordinarr" resolutrxr
appoint any person to be a director either to filt a vff'rxr or 6 an
additional director_

85.

86.

87.
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Proceedings of Meetint of Dlrectors

88' Subject to the provisions of the articles, the directors may rqgulate their
meetings as they trrink fit. euestions arising at a meeting shall be
decided by a majcrity of 'otes. In case of Jn equalitv of 

-r.otes, 
the

chairman shall have a second or casting vote. A ailector mav, and the
secretary at the request of a director shall, call a meeting of the
directors, It shall not be necessary to give notice of a meeting iir".too
to any director who is absent from the Tanzania.

89' The quorum necessary for the bansaction of the bnrsirs oJ the
directors may be fixed bv the directors, and unles so fixed shall be
two.

The continuing directors mav act notwithstanding anl. l.irciurr" rn tlnr
number, but, if their numbei is reduced below the number Jixed as the
necessary quorum, the continuing directors or directu mav rt only fu"
the purpose of filling vacancies or of calling a gerreral meeting

The directors may appoint one of their number to be the chairuran oJ
the board of directors and deterrrine the period of whkh he is m hou
office. unless he is unwilring to do so, tnl airector so apglinted drall
preside at every meeting of directors as which he is presrt- But if rp
such chairman is appointed, or if he is unwilling to preside, or il atam"
meeting the chairman is not present within five minuhs after the tir
appointed for holding the same, directors present mar chc qr oJ
their number to be chairman of the meeting-

The directors mav delegate any of their powers to anv coormlh
consisting of one or more directors; anv committee rc forsred crall rn
the exercise of the powers so delegated conforur to an! regulatirrs hrr
may be imposed on it bv the directors. sutfect to anv'such regulatsr,
the proceedings of a Committee with two or rx)ne mesrbers shi[ b"
governed b1' the articles regulating the proceedings of direcmrs so [r
as they are capable of applving.

All the acts done by a meeting of the directors or of a curnrttee of
directors or by a person acting as a director shall notrr.ithstandmt thrt
it be after-wards discovered that there was s{rne def€ct m rhe
appointment of any such director that anl, of them n"er€ diquatficd
from holding office, or had vacad office, or h,ere rpt entided lo rnoc,
be as valid as if everv such perrcn had been dulv appointed and wc
qualified and had continued to be a director and n'as entitled to r.ote_

A resolution in writing signed by'all the directors entitled to rwene
notice of a meeting of the directors, or of a committee of dirctors, slrall
be as valid and effectual as if it had been passed at a meetiry of the
directors or (as the case may be) a commithe of dirscbrs duh'
convened and held, and mav corrsist of several dcuments in dE lile
form each signed bv one or more directors.

90.

91.

92.

93.

94.
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95' Save as otherwise provided in the articles, a director strall not r"ote at a
meeting of directors or of a committee of directors on any resolution
concerning a matter in which he has, directly or indirecth: an interest
or duty which is material and which conllics or nury.orrfil;;n ruinterests of the company. subiect to and in accordarre rr.ith the
provisions of the Act, an interest of a person ryho is corurected with a
director shail be treated as an interest ol the director-

96. A director shail not be counted 
T ft" quomm present at a meeting in

relation to a resolution on rvhich he is not entitted to vote.

97 ' The company may bv ordinan, resolution zuspend or rerax to aff
extent, either generalll' or in respect of anv particrrlar matter. anv
provision of the articles prohibiting a director from voting at a tra.gtint
of directors or of a committee of directors.

98' Where proposals are under consideration correrning the apprintuur
of two or more directors to offices or emplovment r"tlh the companv or
any body corporate in which the company is inrerested, the p6eg
may be divided and considered in relation to erh dirccb*i."p.Lrry
and (provided he is not for another neason precluded frwr votingl erh
of the directors concerned shall be entidi to voE ard be countod m
the quorum in respect of each resolution except than core,omg hir
own appointment.

99. If a question arises at a meeting of directors or of a comsritt* d
directors as to the right of a director to vote, the questur mev, be{ae
the conclusion of the meeting be referred to the .t 

"ir-.; 
of the

meeting and his ruling in relation to any direcbr odr€r tlran limseil
shall be final and conclusive.

Secretary

100' The secretary shall be appointed bv the directorc for such ernu al slr
remuneration and upon such conditiorrs as tlre1, may drinf fi$ and env
secretary so appointed ma1.be removed by them-

101' A provision of the Act or these Regulatiorrs requiring or autluiziry e
thing to be done by or to a director and the secrrtan! stral mL
satisfied by its being done bv or to the saure persdl rtry borh es
director and as, or in place of, the secretan.

The Seal

1'02. The seal shall only be used bv the authority of the direchs or of e
comrnittee of the directors authorized by the directors The direcus
may determine who shail sign anv insLument to whth the seal is
affixed and unless othervvise so determined it sha[ be signed b,l a
director and bv the secretary or b1, a second director-

2.



Dividends and Reserve

103. subject to section 1g0 of the Act, the company mal. bn ordinan.
resolution declare dividends in accordance witir tfr! tapecti"u,ignt ;
the members, but no dividend shal exceed the amount recommended
by the directors.

104' Subject to the provisions of the Act, the directors mav frour tirne to
time pay to the members such interim dividends .s appear to d,e
directors to be justified bv the profits of the companv avaiLable for
distribution.

105. The directors may, before recornmending anv dividend, set aside cnrr oJ
the profits of the compan' such sun* uitr,"" think proper as a nes€rrc
or reserves which shall, at the dirretion of ihe directors, be applicaHe
for any purpose to which the profits of the compam, mar. h-r;.p"rt}
applied, and pending such apprication -uv, it the |ire airretin
either be employed in the business of the.o-p"r,v or be imestsd in
such investments (other than shares of the compan_v) as the difwtffs
may from time to time think fit. The directors 

",.1. "lso 
n"irlrort plrrng

the same to reserve carn, for_ward and anv profiS nhkh tlrr" mar"
think prudent not to diviie. 

; r

706. Except as otherwise provided b}' the tights attrhed to shar6 ell
dividends shall be declared and paid u.cotait g to the amounts pard cr
the shares in respect of which the dividend is paid. AII dh"iderds jhrll
be apportioned and paid proportionately' to ti * arnounB pail an dre
shares during any portion or portions of the peri<rd in respect of nhth
the dividend rs paid; but if an'share is issued on terms prordmg thrr
it shall rank for dividend as from a particular date, drat crarc-crell
rank for dividend accordinglr,.

107. Ary general meeting dectaring a dividend mav, updr dp
recorunendation of the directors, direct payrrent o{ srrch iir*t r,a
wholly or partlv by the distribution of assets and, where an1, ditf{icuh
arises in regard to the distribution, the directors mav setde ne *m.
and in particular ma1, issue fractional certificates arU fi, the r"alrr for
distribution of an1' assets and mav determine that cash par"trp;rts slrall
be made to anv members upon the footing of the value so frral rn
order to adjust the rights of members, and ruv vest anv as6€ts m
trustees.

108. Any dividend, interest or other monevs pavable in castr in nesprt d
shares may be 

_paid by cheque sent through the pct to tlp ,"i*r€d
address of the holder or, in the case of joint holders, bt he *gfud
address of that one of the ioint holders who is first named- rn the
register of members or to such person and to such address as the
holder or joint holders mav in writing direct Ever1, such @u€ (13
warrant shall be made pavable to the order of the peron to wlur it is
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sent' and payment of the cheque shall be a good dirharge to the
comPany Anv one of tvvo or more ioint holders mav give effectgal
receipts for anv dividends or other moneys pavable - ,"rp*, of the
shares held b1, them as ioint holders.

109' No dividend or other monet's pavable in respect of a slrare slrall bear
interest agairut the compani, ,rnl"r, other*,ii provided b. the rights
attached to the share.

110' Any dividend which has remained unclaimed for trr.elve vears frwr
the date when it became due for payment shall, if the d'irect.rr so
resolve, be forfeited and cease to remain ou.ing br the companr..

Accounts

777. The directors shall cause proper books of account to be kept rr"rth
respect to:-

(a) all sums of monet' received and experded bry tlre cocrpam- and
the matters in respect of which the receipt and expendituretafes
place;

(b) all sales and purchases of goods by trre companv; ard

(c) the assets and liabilities of the companv.

Proper books shall not be deemed to be kept if there arc nd r€pt srrh
books of account as are necessan' to give a tnre ad fair I'i'tl oa dre
state of the companv's affairs and to explain its transrtrxrs

772. The books of account shall be kept at the regi!ffi offi? oJ dr
company, or, subject to section 151 (4) of the Act, at $ch other plre w
places as the directors think fit, and shall alrr"a]'s h open ro dre
inspection of the directors.

113. No member shall (as such) have any right of ins€cdng arw rcounting
records or other book or document of the company except ae corjerred
by statute or authorized by the directors or bn ordinarv rcsolutin ol
the company.

774. The directors shall, in accordance nith sections 153, 155 and l5g o{ rhe
Act, cause to be prepared and to be laid before the compam.rn gemal
meeting such profit and loss accounts, balarre streets, cash llon-
statements, group accounts (if anv) and reports as are rederred b m
those sections.

115. In accordance with section 163 of the Act, the copl' of the corrFam.'s
annual accounts to be laid before the companf in geraal EE€trnE
together with a copv of the director's report ad the audibr's r€port
shall not less than twenh'-one davs before the darc of the nming be
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sent to every memhr of, and every holder of debentures of. ttre
company. Provided that this regulation shall not require a copt, of
those documents to be sent to any person of whose address the
company is not aware or to more than one of the pint holders of anr.
shares or debenfures.

Capitalization of Profits

176. The directors nav, r,r'ith the authoritr of an ordinan. resolution of the
comPany:-

(a) Resolve to capitalize an]' part of the amount for the hme being
standing to the credit of anv of the companv's neserve rcounts
or to the credit of the profit and loes account or othenr-ise
available for distribution, and that srrch sun be captalized to
the members who rn'ould have been entitled b ir w€re
distributed by wav of dividend and in the safire prroportirrs end
apply such sum either in or towards paving up any anurns ior
the time b"i.g unpaid on anv shares held br. such rwrbers
respectivelv or in pal'ing up in fulI in issucd shar€s or
debentures of the companv to be allofted and distributed;

Make such provision the issue of fractional certifkat€s or bt
pavment in cash or otherrsise as the1. think fit for the cae o{
shares or debentures becoming distribtrtable in frrtirns, lrrd
authorise any person to enter on behalf of all ore umrhers
entitled thereto into an agreement with the compami pror.ramg
for the allotment to them respectively, credited as fu\. para up.
of any shares or debentures to which tln, are editled upfil
such capitalisation, and any agrreement made under srrh
authorih'shall be effective and binding on all grch mrberr

Audit

777. Auditors shall be appointed and their duties regulaed in widr stir6,
770 to179 of the Act.

Notices

118. Any notice to be given to or bv anv pereon pursuant to the arb(les shall
be in writing except that a notice calling a meeting of dirrtor rned
not be in writing. The companv mav give anv notice b a usrher
wither personally or bv sending it b,v pct in a prepail emerop
addressed to the member at his registered address, or by hartry ir et
that address. where a notice is sent by post, sen"ke of dE rntice $rll
be deemed to be effected b1' properlv addressing prreparing md
posting a letter containing the notice, and to have been effrted .t dre
expiration of (sevenh'-trn'o) hours after tlre letter containint the sanr
was posted. A member n'hose regrstered address is rnt rr-rthrn the
Tanzania and who gives to the companv ard addrcss nithm thr
Tanzania at which notices mav be given him shall be entitled to tw€ive
any notice from the compan\'.

(b)

z t



779. A notice mayh Fve. by the company to the pint hotders of a share btgiving the notice to the joint horder first named in the register 
-;

members in respect of the share.

720' A notice may be given by' the comp.nv to the pereons entitred to ashare in consequerre of the death or bankruptcy of a memher bt.sending or derivering it, in anl, manner authorised b" the 
"ru.[.addressed to the* bv name, o; b' the titre of represerita*-, Jar*

deceased, or trustee of the bankruit, or b'an' rike description, at theaddress, if any, within the Tanzania supprii for the purposr tr. the
persons claiming to be so entitled. Undl such an address tras tnen
supplied, u.lo-ti."_*a-v be gi'en i. 

"rrr 
nurnner in rn"hkh it might hal-e

been given if the death or bankrupt y La not oc.currd.

727. A member present,-either in person or b.v pror:!., at a'' trFting oJ thecompany or of the holders of anl, class of ;h; in the .orrp""'1 rrr"l
be deemed to have receivecl.

Winding up

122. If the compan)' is wound up the liquidator mav, rr,idr sarrtbn o{.
special resolution of the compan-v 

"rd 
-r, other sarrtin rcrquired rrrl-

the Act divide amongst the memLrs in specie trre ra.hore o, 
"r* r,"nlthe assets of the compan' antr mar,, for ttrat purpose, set srrh l-.rr.e as

he deems fe-how such iil,:i"T ;:i;'#T'.IJ' n T''ffi^"* H'',ffi
different classes of members. The liquidator mav, r*ith the lile
sanctior; vest the whole or.nv part of the assets in trusbes upm erh
trusts for the benefit of the members as the liquidator, wio, dre l*e
sanction, shail determine, but no member shall L cornpli{ b anoepl
any shares or other sec'rities upon which there is a tiabilin.

Indemnity

723. subject to the pro'isions of the .{ct, b,r.rt r,r-ithout preiudie to am.
indemnity to which a director mav otherrvise be entitled,6.er\.drrrtor
or other officer or auditor of the companv shatl be indemni6ed out o{
the assets of the compan' against an_v 

-liabilih 
irmrred b,r- hrm m

defending any proceedings, r*'hethei civil or crimirrat ; ;h.h
judgment is given in his fa'or or in which he is acquitted or m
connection with anv application under section {gl of the Acr rn rr-hrh
relief is granted to him b' the court from liabilitl. for negligsrre.
default, breach of duh, or bieach of tmst in relation to the affairs o{ fte
comPany.
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Names and addresses
of subscribers

No. of shares
taken by each
subscriber

Signature & Real
Rubber Stump of
subrribers

MIKOANI TRADERS LIMITED
P.O.BOX 821L
DAR ES SALAAM

THOBIAS LAIZER
P. O. BOX 8211,
DAR ES SALAAM.

FUAD EDHA AWADH
P.O.BOX 8211
DAR ES SALAAM

DATED this

WITNESS to the above Signatures:

Name:

Address

Qualification

Signafure:

LSLq
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