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THE UNITED REPUBLIC OF TANZANIA

@ertificate  of  Incorporation
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1 HEREBY CERTIFY THAT

—

KAMANGA FERRY LIMITED

‘I8 this day incorporaved under the Companies' Ordinance
(Cap, 212) and that the Company 18 Limited.
'GIVEN under my hand ab Dar es Salaam, this 86h day of

April Quoe thousand pine hundred and Seventy Four.

Asst. Registrar of Companies




(a)

(c)

(£)

ORDIHANCE, (Cap. 212)

COMPANY LIMITED DY SHARES

——

MEMORANDUH oF ASSOCIATION
OF

KAMANGA FERRY LIMITED

The name of the Company is Kamanga Ferry Limited

| The Registered Office of the Company shall be situated
Tanpanyika in the United Republie of Tanzania.

The objects for which the Company is established are- -

To carry on business as planters, Browers,
producers and manufacturers of coffee, wheat,
maize, beane and all produce of the soil, and as
horse, cattle, sheep, goat and pig breaders,
dairy, ostrich and poultry farmers, millers,
graziers, market gardeners, seed growers and meat

~and frult preservers.

To carry on the business of a gane lodge, hetel
restaurant, cafe, tented camps and motels for
residents and tourists, and holiday camp keepers.

To carry on the business of professional hunters.
gafari contractors and guides conductors of hunting
parties, big game fishing operators and outfitters
and dealers in trophies, contractors and guides for
hunting, photegraphic, exploration, prospecting,
cinematograph and phonographic expeditions, and
generally to provide facilities for all types of
tours and travel.

To carry on the business of contract ploughing,
harrowing and other agricultural pursuits under
contract or hire or otherwise.

To carry on the business of general storekeeper
and universal provider in all their branches, and
in particular to manufacture, buy , sell and deal-
in goods, stores, consumable articles, provisions,
wines kK spirits, tobaccos, cigarettes, cameras and
all kinds of photographic accessories, clothing
fancy goods, leather goods, perfumary, SCaps,

ici j ller d all articles rTegulred For
pedicings, jewellery, *Ila pundanats wak: A

To carry on generally the business of a grocer,
baker, confectioner, fishmonger, furniture moker,
carpenter, milk seller, butter seller, dairyman,
poulterer, green-grocer, ice making and manufacturer
of jams, marmalades, and jellies of all sort.




(g)

(h)

(i)

(1)

(k)

‘let or otherwise dispose of and deal in, real

To carry on business as auctiocneers, managing
agents, appraisers, valuers, bailiffs, brokers, -
court brokers, official brokers, fire and loss
assessors, surveyors, and gederal apedty. and

to purchase or otherwise acquire and to 5ell,

and personal property of every description.

To carry on business as land and cstats agents
and managers, rent collectors, business trans-
fer agents, underwriters, financiers, financial
and business advisers and advertisers, company
promoters, average adjusters, asssssors,
appraisers, brokers and valuers in respect of
all classes of property both reel and porseonnl,
tc take stock #nd prepare inventeries to pur-
chase, sell and otherwisge déal in real and
personal property and to build upon, exploit

and devalop any land owned by the Company from
time to time, to undertake or direct the manage-
mentof property, buildings, farms, lands and
estate (of any tenure or kind) of any persons,
whether members of the Company or not, in the
capacity of manmaginpg agents, secretaries, |,
stewards or receivers or otherwise or in that
of lessees or tenants, with power of advancing
at a discount all or any of the aceruing rents
royalties or incomings.

To carry on the business, and to act as merchants,
manufacturers, bankers. traders, commission

agents manufacturers’ necnts or representatives
shipowners, carriers, .'r in any other ecapacity,

in the United Republic of Tanzania, or =lsewhcra.
in the continent ef Africa or Overscas, and to
import, export, buy sell, barter, exchange,
pladge, make advances upon, or otherwise dzal

in goods, produce, articles and merchandisa

local and/or foreipn, '

To accept endorse or discount promissory notes.
bilIs of exchange bills of lading, warrants,
debentures or other negotiable or transferable
instruments and generally to act as financiers..

To acquire by purchase, exchange or otherwise, - !
either for an estate in fee simplc or for any :
less estate. whether id possession or in

reversion, and whether vested or contingent,

TAnEA HAWEEH: HUEIHIHAR . Fr¥ma hﬁﬁhmgﬁﬁﬂ ki %

heraditamant of 2ny tecnure, whether subject or
not tc any charges or incumbrances, and to heold er

sell, let, alienate, mortgage, charge or ether-

wise deal with all or any of such lands,

tenements or hereditaments. 4
' |

Eveiwid o f



(1)

(m)

{n)

(o)

- T

To carry on the busineds of manufacturers and/
or manufacturers' representatives of dealers in,
hirers, cleaners, stores and warehoussrg of
automobile, motor cars, motor ecycles, aeroplanes, .
space acroplenes, bicyleces, veloecipedes and
carriages and vehicles of all kinds, whether
moved by mechanised power or not, and all
machinery implements, utensils, appliances,
apparatus, lubricants, cements, solutions,
enamels, and all things capable of being
used therewith, or in the wmanufacture, maintena=-
nce and working thereof respectively or in the
construction of any track or surface adapted for
the use thereof, and to carry on the work of gara
garage for the said purposes.

To ecarry on the business in East Africa or else-
where of gtudio, broadcasting stations, for sound
radio or television, cinema, theatres, concert
halls, sports fields and to provide for the
production, representation and performance by
living persons or by mechanical devices or other-
wise of musical and dramatie performances and
entertainments, concerts, stage plays, recitals,
sporting and athletiec contests, exhibitions and
demonstrations, :

To carry on the business in East Africa or else-
where of manufaeturers of and dealers in pramo-
phone records, films, tape recordings, wire
recordings, scund striping recordings, and all
other forms of sound and visual recordings by
electrical mechanical or other means, to establish
studios, factories and workshops for the under-
taking of all forms of radio, television or
otherwise, to undertake the production, photo—
graphy, processing, printing, editing, distribut~-
ion and manufacture generally of recordings and
cinematograph films of all types for commercial
educationzl, documentary, entertainment or other
purpose and to manufacture and deal in all forms
of appliances and machinery for mechanical,
electrical, other producions and transmissions

of musiec, speech, scund, photography and pictures.

To acquire agencies for or to take over from any
other Company firm or person existing agencies
for the sale and distribution of any machinery

or mechanical device or intended fer voice and
sound producticn, the playing of gramaphone
records, tapes, wire or ecund triping raecordings
of mu.innl,pdrinntiu and ﬂphiltiﬂ?ﬁi%iulmﬂﬂlil

or sporting events and programmes of educational,
documentary or topiecal interest whether on disec,

wire, tape, film or otherwise at any time
marketed.

i
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To tranmsact and carry on 2ll kinds of agency
business which any ordinary individual may
legelly undertake and in particular to act as
trustee¢ or trustees and to manage all trust
affairs, collect rents and debts and to
negotiate leoans of every descriptions to find
investments, and to issue and place shares,
stocks, debentures, debenture stock or secu-
rities.

To carry on all or any of the business of

dairyman, cheese, butter, eggs, pork pie and .
sausage manufacturers and merchants, poulty:

and livestock breeders, bakers, confeccioners,
refreshment confectiomers, farmers, grocers,

and general provision merchants and dealers.

To carry on the trade or business of architects,
surveyors, engineers, contractors, founders, -
smiths, brick and tile makers, lime burners,
machinists, manufacturers, and patenteces.

To receive monéys on deposit, account current
or otherwise with or withouot allowance of
interests and te negotiate loans of every des-
eription.

To buy, make advances on, or sell all description
of free-hold, leasehold cor other properties, and
all description of produce or merchandisa, and
gstock bonds, mortgage, debentures or obligations.

To make advances.upon, hold in trust, issue on
commission, sell, dispose of, any of the securities
before enumerated or to act as agents, for any .
of the above or the like purposes.

To make arrangements with persons engaged in any
trade business or profession for the concession to
the Company of any special rights, privileges and
advantages.,

To enter into any arrangements with any governments
or authcrities, supreme, muniecipal, local or other-
wige, that may seem conducive to the Company's
objects; or any of them, and to obtain Zvom any
such government or authority any rights, privileges
and concessions which the Ceompany may think it
desirable te obtain, and to carry out qﬁoﬂnwmm.unn
comply with any such arrangements. rights, privi-
leges and concessions.

Wy amalpamates wieh amy cthay aompany Wijaews it MM R
are to include objects similar to those of this
Company whether hy sale or purchase (for fully or
partly paid shares or otherwise) of the undertaking
subject to the liabilities of this or any other
such company as aforesaid with or without winding
up or by purchase (for fully or partly paid shares
or otherwise) of all the shares or stock of any
such company of in any other manner.




(z)

(aa)

(bb)

(ce)

N~

(dd)

(ee)

(Ef)

To apply for purchase or otherwise acquire any
patents, brevets d'invention, licences, conces-

sions and the like conferring any exclusive
or non-exclusive or limited right to use, or

any secret or other information as to any inven-
tion which may scem capable of being used for the

purposes of the Company, or the acquisition of

which may scem calculated directly or indirectly

to benefit the Company and to use, exercise,
develop, grant licences in respect of or other

wise turn to account or profit rights or infor-

mation so acquired,.

To acquire and undertake the whole or any part
of the business of any person, firm cr c¢ompany

carrying on any business of a mature similar to
that which the Company is authorised to carry on.

To sell, mortgage, improve, manage, develop, -

turn to account exchange., let, rent; grant licences
easements or other rights in respect of, and in any
other manner deal with or dispose cof the under-
taking of the property for the time being of the
Company and for any comsideration -whether in cash
or in shares (fully or partly paid), debentures,
debenture stock or other interests in ar securi-

ties of any company or otherwise.

To invest any moneys of the Company in any form
cf investment which may be considered desirable

and from time to time to vary such investment.

To pay pensicns and give pratuities to employees

and ex-employees and others connected with the

Company and to subscribe toc any trade association
or charitable or other private or outside insti-~

tution or
direct or

subscribe,

funds in cases where it is for the
indirecct benefit of the Company to

To borrow, raise apd/or secure the payment .
of money in such manner as the Company shall
think fit, and in particular by the issue of

debenture
otherwise
Company's
including
redeem or

or debenture stock perpetual or
charged unon all or any of the
property (both present and future)
its uncalled canital and to purchase,
pay off any such securitivs.

To distribute any of the property of the
Company omong the members in specie and either

br waw of
capital.

T obtain

dividunds or upon any FTeturn of

or to maks , support or oluose ARy

application for any Act of Parlioment ~r any
law of and frreign or colonial legislature or
any laws, by-law er any lavs by-law or raogula -

tion of any local municipal eor other nublic
oer private authority.

B —— ..




To accept any composition or any securities for

any debt or any property claimed and to allow any
time for payment of any debt and to compromise,

abandon, compound, submit to arbitration or

otherwise settle any debt, accnunt, claim or
thing.

(hh) To undertake and execute any trusts the under-
taking whereof may seem desirable and cither
gratuitously or 'otherwise.

(1i) To carry on business as timber merchants, - d
sawmill proprietors and timber growers, and to
buy, sell, prow, prepare for market. manipulate,
‘import, export, and deal in timber and wond of
all kinds, and tc manufacture and deal in arti-

. cles of all kinds in the manufacture of which,
timber or wood is - used and to carry on businesses
as shipowners and carriers by land and sea and
so far as may be deemed expedient the business
of peneral merchants and to buy, elear, plant,
and work timber estates and to carry or any
cther business which may seem to the Company
capable of being conveniently carried om in -
connection with any of the above, or calculated
directly or indirectly te reder profitable or
enhance the value of the Company's property or
rights for the being.

e TR,

(ij) To lend and advance money or give credit to -
such persons, firw or companies and on such
terms as may seem expedient, and in particular
to custoders and others having dealings with
the Company, and to give guarantees or become
security for amny such persoms, firms or
-companies, i

(kk) Tc advertise all or any of the produets or goods
| of the Company in any way that may be thoughe
advisable, including the posting of bills in
relation thereof and the issued of bonks,
pamphlets, price lists, trade marks, and designs
' and the conducting of competiticns and the giv-
" ing of prizes thercfor.

‘(11) To carry on any other business or operation

3 which may seem to the Company capable of being
conveniently carried on in connecticn with or
as ancillary to the above objects and to do all

PNGR B AFN CHBECHWMRAFHT RP AHHUWREZYL k@
:::hlggnigmant ef the abovae objacts.
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' NONE of the foregoing sub-clauses or the objects

~ herein specified or the powers hereby conferred shall be
‘deemed subsidiary or auxiliary merely to the object mentio-
‘med in the sub-clauses bubthe Company shall have full powers
‘£o exercise all or any of the powers conferrted by any part
‘of the clause in any part of the world and notwithstanding
that the business, undertaking  property or acts preposed

to be transacted, acquired dealt with or performed deo not
fall within the objects of the sub clauses.

The liability of the members is limited.

The capital of the Company is Shs. 600,000/~ divided
to 30,000 shares of Shs. 20/ each, with such rights
privileges and conditionms respectively attached therete

@8 may be from time to time conferred by the regulations of
the Company;, with power to increase and reduce the capital
£ the Company and divide the shares in the capital for

e time being into several classes and to attach thereto
respectively such preferential deferred qualified or
special rights privileges or conditions as may be deter-
mined by or im accordance with the regulations of the °
sompany, and to vary, modify or abrogate any such rights
ivileges in such manner as may for the time being be
‘drovided by the regulatioms of the Company.

| WE, the several persons whose names and addresses are
Subscribed below are desirous of being formed into a Company
in nmursuance cf this Memorandum of Association and we :
‘respectively agree to take the number of shares in the capital
of the Company set opposite our respective names.

Names, Addresses and Rumber of Shares B
Descriptions of Subsecribers taken by each
_ Subscriber

Margit Dorothes Gaatje, .
Lakeside Dairy, One _
P. 0. Box 154, .

Mwanza.

Company Director : i

Klaus Gaetje, .
Lakeside Dairy, One
P. 0. Box 154,
Mwanza.

Company Director
S S BT i B SR R T T R T T R S R M 5 e Y = 2
.~ Dated this 15th day of January , 1974

WITNESS te the above signatures
€. H. Withers=Payne, .

Me. 50 Haile Salaseie Road,

P. 0. Box 97, ARUSHA.

LL.D (London) Barrister-at-law
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COMPANY LIMITED BY ' SHARES

ARTICLES OF ASSOCIATION

OF

KAMANGA FERRY LIMITED

(Adopted by Special Resolution passed on the /R/4 Day

of , 193d)
' TABLE 4

_ The regulations of Table A in the First Schedule to the
ipanies Ordinance (Cap 212) shall not apply to the Company
=ept so far as the same are repeated or contained in these
xciles. .

INTERPRETATION

_In these Articles theé words standing in the first column
- table next thereafter contained shall bear the meaning
* Oopposite them respectively in the second column thereof

. incomsistent with the subject or context. .

Be Company Kamanga Ferry Limited

Be Ordinance The Companies Ordinance (Cap '212) or statutory -
re-enactment or modification thereof for the

time being in forece and reference to any

section or provision of the Ordinance shall
include 2 reference to any statutory re-emact-
ment or modification of such section or provision
for thée time being in force.

i
]
.?

28e Articles These Articles of Association as originally
framed or as altered from time to time by special
resolution, ’

COEET e e

& Directors The Directors for the time beinpg of the Company
. \ or if there be only one Director then such one
Director. '

Hembers of the Company.
.Ster The Register of the members of the Company

ng of the

e
w
=

The registered office for the timu
Cempany. -

The Common Swal of the Company
Caléender month.

A year from lst January to 31lst December
inclusive.

Paid up or credited as paid up.
- =% 0w f!
e e
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%e Secretary The Sccretary f
and aAny person appointed by
perform any of the duties o

the Company.
idend declared by the Company includes

or the time being of the Company
the Directors Lo
f the Secretary of

iwidend The Div
* a bonus

mzania United Republic of Tanzania

riting shall include printing, lithography aﬁd any other mode
s modes of representing or producing words jn a visible form;

is importing the gingular number only shall include the

lural number and vice VeIsaj.

gords importing the masculine gender only shall include the

] Jnine gender; and

importing persons ¢hall include .corporations.

ect as aforesaid any words or expressions defined in the
rance shall except where the subject or context forbids

the .same meaning im these-Artieles.

PRIVATE COMPARY

‘The Company is =@ Private Company and pecordingly
made to the public to sub=

" (&) no invitcation shall be
r debentures of tha Company .

scribe for any shares o

§ members of the Company not including
re in the employment of the Company
formerly in that employ-
while in that employmant
is limited ta fifty’
£ this provision,
or more shares
be treated as a

(b) the number O
persons who &
and persons who having been

ment of the Company, WerEe.
tos be members of the Company .

provided that £ar the purpose ©
where two or more Dersons hold one
in the Cocmpany jointly they shall

single memb e¥.

(c) no bearer share warrants shall be issued and ;

(d) the right to transfer the shares of the Company is
restricted in the manner hereafter appearing.

CAPLTAL

tal of che Cumpény is Shs. 600 000/~

%. The origimal share capi
shs. 20/ each.

‘divided into 30,000 shares of
1 rights previously conferred
s of shares already issue
dified, affected, varied,

o' any specia

e Without prejudice t
hares or cla

e holders of any B
h‘apacial iightﬂ shall not be mo :
L1 PFuARE £ nctl

eiant F0:'La apun_smuwys yiCh R E73180 AR5 ERRNNS "4

tg eapital for the time huinf un issued may be sausd
such preferential, jeferred gqualified or special rights,
leges, conditions or such rastrictions, whether ia regard

as the Company

diyidend, return of capital or ptherwise ;
3 ime to time by Ordinary Rosolution direct OT if no
‘the Directors dotarming.

P S FRLTE
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"MODIFICATION OF- RIGHTS .

6. All rights, privileges, conditions or restrictions
for the time being attached or belonging to any class of
shares for the time being forming part of the capital of
the Company may from time to time be modified, affected
wvaried, extended Burrenkred .in any manner with the consent
in writing of the holders of not less than three - fourths
of the issued shares of that class or with the sanction
of an Extraordinary Resolution passed at a separate
General Meeting of the members of that class. To any .such
General Meeting , the provisioms of these Articles as to
General Meetings of the Company shall mutatis mutandis
apply but so that the necessary quorum shall be members of
the class holding or representing by proxy one thitd of the
capital paid or credited as paid on the issued shares of
that class.

7 183 The rights conferred upon the holders of the shares
of any class issued with preferred or other rights shall
unless otherwise expressly provided by the terms of issue
of the shares of that class, be deemed not to be varied -
by the creation ‘or issue of further shares ranking "pari
passu" therewith.

PﬁEFEEEHGE SHARES

8. Subject to the provisioms of section 47 of the
Ordinance, any preference shares may, with the sanction

of an Ordinary Resolution, be issued on the terms that they
are, or at the option of the Company are liable to be
redeemed on such terms and in such manmer as the Company
before the issue of the shares may by Special Resolution
determine.

ALLOTMENT OF SHARES

9, Subject to the provisions of these Articles Telating
to new shares, the shares shall be at the disposal of the
Directors and they may (subject to the provisions of the

‘Ordinance) allot, grant option over or otherwise dispuse

of them to such persons, on such terms and conditions

and at such times as they think fitr, but so that mo

share shall be issued at a discount, except in accordance
with the provisions of the Ordinance.

10. The Company may etercise the powers of paying com~
migsions conferred by Sectiom 44 of the Ordinance: provided
that the rate per centum or the amount of compmission paid
or agreed to be paid shall be disclosed in the manner
required by the sald secticn and tha waks &F Ehe iuﬁﬁt:hiun

shall not sxesed the rate of sen (10) per centum of
price at which the shares, in respect whereof the sane im

paid, are issued or am amount equal to ten (10) per centum
of such price (as the case may be). Such commission may

be satisfied by the payment of cagsh or the allotment of
fully or partly paid shares or partly in one wey end parcly
in the other.The Company may also on any issue of shares
pay suah brokerage as may ba lawful,
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£, Except as required by law, no person shall be

Tecognised by the Company as holding any shares upon any

Erust and the Company shall not be bound by or be compelled ~

in any way to recognice (even when having notice thereof)
any equitable, contingent, future or partial interest in
any share or any interesr in any fractional part or

(except orly 25 thesae Articles or by law otherwise provided)
any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

12, Nothing contained in these Articles shall
‘the Directors from allowing the allotment of an
be renounced by the sllotee in favour of some o

rreclude
¥ sharzs to
ther person.

SHARE CERTIFICATE

13, Every/person whose pname is e
fegister of members shall without payment be entitled to

one certificate for all his shares under the Common Seal of
the Company specifying the share or shares held by him and
the amount paid thereon: provided that in respeect of a share
or shares held jointly by several rersons the Company shall
not be bound (o ifsuz =cre ilhas ona.certificate and delivery
©f a certificate for a share to one of several joint holders
6hall be sufficient delivery to all.

ntered as a member in the

s, The Company shall be entitled to treat the perscon
whose name appears upon the register in respect of any shares
a8 the absolute owner thereof and shzll net be under oblipa-
tion to recognise any Ctrust or equity or eguitable claim to
or partial interest in such shares whethar or pot it shall
have express or other rotice therwoof, q

If a share certificate is defaced, lost or destroyed
it may be renewed on payment of such fea if any not exceed-
ing ten (10) shillings and on such terms if any as to
evidence aud indewnity ae the Directors *hink fit.

16. The Company shall anot give whether directly or
indirectly and whether by means of a loan guarantec, the
provision of security or otherwise, any financial assistance
for the purpose of or in connection with a purchase cr
aubseription made or to be made by any person of or for
any shares in the Company or in its holding Company but
nothing in these presents shall prohibit transactions

.umanmoﬁﬂgmﬁnrmvunqmuonnmmnnmu=bmﬁuucmnum
Ordinance, ; . _

LIEN

... . . m“ 1w tief sy
Sves shace tas S0fid 210y fpREE RASMEREONRE SLR )

: ¥ presuntly paysablo o not) ealled or payabla 2t & '
fixed time in roeposct of that share, and the Company shall

iﬂuu have a first and paramount Hﬁﬂﬂ.aﬂ all shares other than
fully paid shares) standins registered im the name of ¢

single person for all monias presencly payable by him or his
estate to the Company, but the Directors may at any time
declare any share to be wholly er in pare exempt from the
provisions of this Article. The Company's lien (if any)

‘en a share shall extend to all dividends payable thercon.
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13._‘ The lien hereby conferred shall attach to all shares
e name of any person indebted or under
Company whethér he be the scle registered
¢ one of several joint holders.

29 . The Directors may sell in such ma
think fit, any shares on which
no sale shall be made unless a
lien exists is pPresentl-

nner as the Directers
the Company has a lien, but
sum in respect of which the
rayable, nor watil the expiration

of fourteen (14) days after a notice in writing statins and
demanding payment of such part of the amount is respacc of
which the lien exists as is presently payable, has been
given to the registered holder for the time being of the

share, or the person entitled thereto by reason of his
deatch or”bankruptcy.

20. To give effect to any such sale the Directors may 1
authorise some Person to tramfer the shares sald to the
purchaser thereof., The purchaser shall be repistered as
the holder of the share comprised in any such transfer,
and he shall not be bound to sce to the application of the
purchase money,gor shall his title to shares be affected

by any irregularity or invalidity in the proceedings in -
‘reference to the sale. '

L

e The proceeds of the sale shall be received by the
Company and applied in payment of such part of the amount _
in respect of which the lien exists as is presently payable,
and the residue (if any) shall (subject to a like lien for
Sums not presently payable as existed upon the shares

before the sale) be peid to the rerson entitled to the
shares at the date of the sale,

S A

e
-

CALLS ON SHARES

22, The Dirvectors may from time to time make calls upen

the members in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares or 4
Eh? way of premium) and not by the conditions of allotment

thereof made payable ~t fixed times: provided that no

‘eall shall be payable at less than one month from the date

fixed for payment of the last precading call and eca=j _

member shall (subject to receiving at least fourteen days

motice specifying the time or times and place of payment),

pay to the Company at the time or times or place so
specified the amount called on his shares, A call may be

revoked or postponed as the Directors may determine:

ua, A eall pghall beo deemed to have bean made at the
time when the resolution of the Diractors autherising tho

€all was passed gnd may be required to be paid in
instalmants.

P i
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24, The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

25, 1f a sum called in respect of a2 share is not paid
before or on the day appointed for payment thereof, the
person from whow the sum iz due shall pay interest omn the
sum from the day appointed for payment therecf te the time
of actual payment at such rate not exceeding ten (10) per
centum per annum, as the Directors may determine, but the
Directors shall be at liberty to waive payment of such
interest wholly or in part.

26 . The provisicns of these Articles as to liability of
joint holders and as to payment of interest shall apply inm
‘the case of norn-payment of any sum which by the terms of issue
qu a share bécome payable at a fixed time whether omn account
of the amount of the share or by way of premium as if the
"same had become parable by virtue of a call duly made and
}gutified.

27. Any sum which by the terms of issue of a share becomes
‘payable on czllotmen: or at any fixed date, whether on account
of the nominal value of the share or by way of premium, shall
for the purposes of these Articles, be deemed to be a call
ﬁuny made and payable on the date on which by the terms cf
‘issue, the same becomes payable; and in case of non-payment
'all the relevant provisions of these Articles as to payment -
~nf interest and expenses, forfeiture or otherwise shall '
ggply as if such sum had hecome payable by wvirtue of a cnll
&uly made, :

28. The Directors may., if they think fit, receive from any
‘member willing to advance the same, all or any part of the
‘moneys uncalled or unpaid upon any shares held by him, and
upon all or any of the moneys so advanced may (until the
‘game would but for such advance become payable) pay interest
‘at such rate not exceeding (unless the Company shall im the
General Keeting otherwise direct) eight (8) per centum per

.~ annum, as may be agreed upon between the Directors and the
member paying such sum in advance.

29, The Directors may make arrangements on the issue of
shares for difference between holders in the amount of calls

to be paid and in times of npayment.

3 0. No'member shall be entitled to receive any dividend
or to be present or to vote on'any question, either per-
sonally or by pruxy, at any General Meeting or upon a poll,

or to be reckoned in a quorum whilist any call or other T

sum shall be due and payable to the Company in respect of

E‘ BF RWE EHAFES HEld W REM; SHEEHEF HIHH! hr &n1nuir
with .any other person. _
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TRLANSFER OF SHANRES

The instrument of transfer of amy share shall be executed
on behalf of the tramsferor and transferee and the trans-
f shall be deemed tb remain the holder of the share until

gome of the transferee is entered in the Register of members

espect thereof.

Subject to such of the restrictions of these Articles as
applicable any member may transfer all or any of his

'es by instrument in writing in the usual or commomn form or

other form which the Directors may approve.

(1) & share may be transferred by a member or other
entitled to transfer to any member pel.ected by the trans-
but gave as aforesaid and save as previded by sub-articles

and (%) hereoi, no share shall be transferred to a person who

2ot 2 member so long as any member is willing to purchase

same at the fair value (as determined pursuant to sub-articles

and (6) hereof).

- (2) Except where the transfer is made pursuant to sub-
icles (8) and (9) hereof, the person proposing to transfer

, share (hereinafter called a "proposing transferor'’”) shall

= advice in writing (hereinafter called a “"transfer notice")
the Company'that he desires to transfer the same. Such '
fice shall specify the sum he fixes as tha fair value and shall
stitute the Company his agent for the sale of the share to
‘member of the Company Or persom as aforesaid willing to
ehase the share (hereinafter called the "purchasing member™)
price as fixed, or at the ogption of the purchasing member
fair value to be fixed by the Auditors im aceordance with
article (4) heveof. & tramnsler notice may include several
gres. A transfer notice shall not he revocable except with

. sanction of the Directors. The transfer notice shall con-
itute an offer for sale of the number cof sharces specified

rein and the said offer shall be open for acceptance in toto
the purchasing member oT members and not in respect of only
of the shares stated in th;ptranafer notice.

(3) The Directors shall forthwith give notice to all the
er members of the Company of the number of shares to be sold
the fair value fixed by the proposing transferor and invite
h of them to state in writing within fourteen days from the
of the said notice whether he is willing to purchase any,
if so, what maximum numher of the said shares.

, b-articles (2) of this Article at the

e iration of the said fourteen days, the Directors shall allo=

te the said shares to or amongst the member or members who

Aty Wive saprygnud wia pe hex villiggoess £2,PRECRIIL.Sw k4

fo-rate according to the number of shares already hald by thoem
snectively: provided that nmo momber shall be obliped to cake

gre than the said maximum nunber of shares so notified by him

f_a!oresuid.

(4) Subject To su
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(5) If the Company shall within a .space of twenty

eight days after beinpg served with a transfer notice find

a purchasing member and shall give notice thereof to the
proposing transferor, he shall be bound upon payment of

the fair value as fixed in accordance with sub-articles

(2) or (6) hereof, to transfer the share to the purchasing

member.

(6) In case any difference arises between the proposing
transferor and the purchasing member as to the fair value
of a share the Auditor for the time being of the Company
shall cn the application of either party certify in writing
the sum which, in his opinion, is the fair value, and such
sum shall be deemed to be the fair value and in so certi-
fying the Auditor shall be considered to be acting as an
expart and! not as o#n arbitrater, and accordingly the
ArbitrationOrdinance shall not apply.

(7) I1f in any case the proposing transferor, after haviag
become bound as aforesaid, makes a default in transferring
the share the Company may receive the purchase money, and
the proposing transferor shall be deemzd to have appointed
any one Director or Secretary &5 his agent to exercise a
tranasfer of the share to the purchasing member, and upon
the execution of such transfer the Company shall hold the
purchase ‘money in trust for the proposing transferor. The
receipt of, the Company for the:'purchase money shall be o
good discharge to the purchasing member and after his name
has been entered in the Register in the vurported exercise
of the aforesaid power the validity of the proeceedings
shall not be questioned by any person.

(38) 1f the Company shall not within the space of twenty
eight days after beiny served with a transier notice Ilnd
a8 purchasing member and give notice in the manner aforesaid,
the proposing transferor shall at any time within three
months after the expiration of the said twenty ecicht days
be at liberty, subject te sub=article (10) hereof, to sell
and trensfer the share (or where therec are more shares than
one of those not placed) to any person whether he is a
member of the Company or not.’

(9) finy share may be transferred by a member to any

child or other issuc, som-inlaw, daughter-in-law, father ,
mother, brother, sister and any share of deceased member

may be transferred by his executors or administrators to

any child or other issue, son=-in-law, daughter-in law,

father, mecther, brother, sister, nephew, niece, widow or
widower of such deceased member (to which such deceased

member may have spezifically tequeathed the same), ﬂn?

Sharee 2sending, ity fhe.0ans f. % deseRtadiTTRER SN IS

to any of the said relatiens) may bo tvansferred tc the =

trustecs of his will or mey be transfurrod upon any change
of trustees to trustees for the time beinjy of such will and
the restrictions in sub-article (1) hareof shall not apnly
to any transfer authorised by this sub=~arcicle.
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(10) The Directors may in their absolute discretion
‘and without assigning any reason therefore refuse to
register any transfer of & shareWi@ther or not it is a
fully paid share and may also decline'to repister any
transfer of shares (whether fully paid or not: where:-

(a) the company has a lien on the share; or

(b) the share intended to be transferred is not a
fully paid share and the Directors are of the
opinion tliat it is undesirable in respect of
such shares to admit the proposed transfieree
to memberchip; or

(e) the registration of the transfer would cause the
nunker of members of the Company teo exceed the
number permitted hereunder.

(11) The Directors may decline to recognise any
instrument of transfer unless:-

(a) such fee not exceeding tem (10) shillings as
the Divectors may from time teo time require ‘s
paid to the Company in vespect thereof;and : =

(t) the instrument of transfer iz 'deposited at
the registered affice or at such other placs
as the Dicectors may appeoint accompanied by the
certificate of the shares to which it related
acd such other avifenc:i ar the Direcetors may
reasonably require to show the right ¢ tue trans=
feror tp make the transfer and if the instrument
is executed by some other person omn his behalf
the authority of that person so to do.

All instruments of transfer which are registered
may be retained by the Company.

34. If the Directors refuse to tegister a transfer they
shall, within two months after the date on which the
transfer was lodged with the Company, send to the trans-
feree notice of the refusal.,

35, The registration cf transfers may be suspended

at such times znd for such periods (not exceeding a tntgl
of thirty days in any year) as the Directors may from time
‘to time determine. % '

Y & 1.
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TRANSMISSION OF SHARES

36 (2) In case of the death of a member the surviver

Or surviyors where the dececased was a jeint holder, and the
legal personal representatives of the deceased, where he

was & sole holder, shall be the only persons recognised by
the Company as having sny title to his interest in the
‘shares; but nothing herein contained shall release the estate
of a deceaseds'joint holder from any liability in respect, of
any share which has been jointly held by him with other
persons. | =

(b) In the case of a share registered in the names of
two or more holders the survivors or survivor or the personal
representatives of the deceased survivor shall be the only
persons recognised by the Company as having any title to the
share.

3r. Any person entitled to a share in consequence of
the death or bankruptey of a member shall upon such evidence
being produced as may from time to time properly be required
by the Directors have thé right either to be repistered as

2@ member in respect of the share o~ instead of being regis-
tered himself to make a transfer of the share as thc deceased
or bankrupt person could have made but the Dircectors shall

in either case have the same right to decline or suspend
registration as they would have had in the case of a rransfer .
of the share by the deceased or bankrupt person before the
death: or bankruptey.

38. I1f the person so becoming entitled shall elect to
be registered himself, he shall deliver or send to the Company
a8 notigce in writing signed by him stating that he so elects.
If he shall elect to have cuotuer person regictered he shall
tegtify his election by executing to that person a transfer
of the share. All the limitations, restrictions cnd provi-
sions of these Articles relating to the right of transfer and
the registration of transfers of shares shall be applicable
to any such noticc or transfer as aforesaid as if the death
or bankruptcy of a member had not '‘occured and the notice

or transfer were a2 transfer signed by that member.

39, A persor. becoming entitled to a share by reason of
the death or bankruptcy of the holder shall be entintled to

the same dividends and other advantages to which he would be
entitled if he were the registered holder of the share,

except that he shall not before being registered as a

member in respect of the share be.entitled in respect of it ,
to exercise any right conferred Ly membership in relation to .
meetings of the Ceompany; Provided that the Directors may . at
any time give notice requiring any such person to elect
either to be registered himself or to transfer the share, if

- ; hiin nins 1g# e
E%ﬁngggifnmi; %gztzgggig.ﬂizigglgigny:nnt“a}fnif sfvignndl-

bonuses or othar monaym payable in respaet of tha share until
the requirements of the notice have becn compiied with,
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FORFEITURE OF SHARES

40. If a member fails to pay any call or instalment of
2 call on the day appointed for payment thereof, the
Directors may, at any’ time there-after during such time as
any part of the call or instalment remains unpaid, serve a
notice on him Trequiring payment of so much of the call or
instalments as is unpaid, together with any interest which
may have accrued,

41. The notice shall name a further day (mot earlier
than the expiration of fourteen days from the date of ,
service of the motice) om or before which the payment requi-
red by the notice is to be made, and shall state that, in
the event of non-payment at or before the time appointed,
the shares ‘in respect of which the call was made will be
liable to be forfeited,

42, If the requirements of any such notice as aforesaid
are not complied with any share in respect of which the
notice has been given may at any time thereafter, before the
payment required by the notice has been made, be forfeited
by & resolution of the Directors to that effect and such
forfeiture shall extend to any dividends in respect of any
share sc forfeited not actually paid at the date of the said
nﬂ‘ticﬂl h

43. . A forfeicted share may be sold or otherwise disposed

of on such terms and in such manner as the Directors think fit
and at any time before a sale or disposition the forfeiture
may be cancelled on such terms as the Directors think fit,

G44. A person whose shares have been forfeited shall
cease to be a member in respect of any of the forfeited shares
but shall not-withstanding remain liable to pay to the
Company all moneys which at the date of forfeiture were
presently payable by him to the Company in respect of the
shares, but his 1iability shall cease if and when the Company
receives payment in full of the nominal amount of che shares.

45, A statutory declaration in writing that the declarant
is a Director of the Company and that a share in the Company
has been duly forfeited or expropriated on a date stateq in
the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming up to be
entitled to the Share. The Company may receive consideration
{1f any) given for the share on any sale or disposition there-
of, and may execute a transfer of the share in favour of the
person’ to whom the share is sold or disposed of, and he shall

thereupon be registered as the holder of the :laariﬁﬂggﬂm:ﬁg;i

net be bound to ses to the applicaticn of tha nure
(i1f any) nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference

to the forfeiture, pale or disposal of the shara,

vies vl B2
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46, The provisions of these Articles as to forfeiture
shall apply in the case of non-payment of any sum which,

wﬂ the terms of issue of a share, becomes payable at a _
fixed time, whether on account of the nominal value of

the share or by way of premium as if the same had been
payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

&q” "The Company may by Ordinary Resolution convert any
paid~up shares into stock, and reconvert any stock inmto
paid up shares of any denomination.

48, The liolders of zny stock may transfer the same or

any part thereof in the same manner and subject to the

same regulations, as and subject to which the shares from
whieh the stock arose thereto as circumstances admit; and
the Directors may from time to time fix the minimum amount
of stock transferable, provided that such minimum shall not
exceaed the nominal amount.of the shares from which the stock

arose.

49, The holders of stock shall, according to the amount of
stock held by them have the same righte, privileges and ~
advantages as regards dividends, voting at meetings of ,the
Company and other matters as if they held the shares from
which the stock azons~ but no auch privilege or advantage
(except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred
by an amount of stock which would mot, if existing in slhares,
have conferred that privilege or advantage. .

50. Such of the Articles of the Company as are applicable
to paid up shares shall apply to stock:and the words
"share” and "shareholder" therein shall include "stock
"stockholdar", .

and

51. The Company may from time to time in the General
Meeting whether all the shares for the time being authorised
shall have been issued or all the shares for the time being
issued shall have been fully called up or not, increase

its share capital by the creation and issue of new shares,
such new capital to be of such amount and to be divided into
shares of such respective amounts as the .Cocmpany by Ordinary
Resolution authorising such increase directs.

52. The Company may by Ordinary Resolution, before the
issue of any new shares, determine that the same or any of
them, shall be offered in the first instance cither at par

©@r at a premium, to all the mmmmnwnm helders of any class
8 -rnnmw. LA PHEBHANELEN Wl HEAELY HU WHAW nr krn #WE BHEYRF
of shares held by them respectively, or make duny other
provisions as to the issue of the new shares, Lut, im

default of any such determination, or so far as the same
shall not extend, the new shares may be dealt with as EL
they formed part of the shares in the origimal capital.

LI 1+|N-H.u.
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Except as far as otherwise provided by the conditions
of iss

ue any capital raised by the creation of new shares
shall be considered as vart of the original share capital
of the Comrany and shall be subject to the same provisions
45 the original share capital,

ALTERATION OF CAPITAL

54, The Company may from time to time by Ordinary

Resolution (a) comsolidate and divide all or any of its
share capital into shares of larger amount than its exist-
ing shares. or (b) subdivide its existing shares or any of
them, into shares of smaller amount than is fixed by the
Memorandum of Assocciation subject, to the nrovisions of
Section 51 (1) (d) of the Ordinance or (c) cancel any sharcs
which at the date of the passing of the resclution, have not
been taken or agreed to be tzken by any nerson.

55, The Company may by Special Tesolution reducec its share
capital, any capital redenption reserve fund or
premium account in

incident autheoriges

any share
4ny manner and with, and subjcet to ony

; and consunt required by law.

GENERAL MEETING

56. The Company shall each year hold & General Meeting as
its Annual General Meeting in addition to any other meetings

in that' year, and shall specify the meeting as such in the
notices calling it; and no nmore than fiftegen months shall

elapse between the date of one Annual General Meeting of the
Company and that of the next. Provided that so long as the

Company holds its first annusal General Meeting within eiphteen
months of its incorporation it need not hold it in the year

of its incorporation eor in the.fnllowing‘year. The Annual
General Meeting shall Le held at such time and place as the
Directors shall appoint,

57. The business of the Annual General Meeting shall be:-

(a)

to receive and consider the accounts and lLalance
sheets and renorts of the Direcrors and Auditors

{(b) to elect Auditors and fix their .remuneration
(e) to sznction a dividend.

{(d) to elect Dircetars in place of these retirving.
All other business transacted at an Annusal Ganera

1
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58. The Directors may, whenever they think fit, convene
an Extraordinary General Meeting&an Extraordinary General
Meeting shall also be convened on such requisition, or, in
default, may be convened on such requisitionists ag provided
by Section 114 of the Ordinance., If at any time there are
not within Tanzania sufficient Directors capable of acting
to form a quorum, any Director or any two members of the
Company may convene an Extraordinary General Meeting in the-
same manner as nearly as possible as that in which meetings
may be.convened by the Directors.

NOTICE OF GENERAL MEETINGS

59. Any Annual Ceneral Meeting and a8 meeting called for
passing of a Special Resolution shall be called by twenty-one
days' notice in writing at the least and a meeting of the
Company other than an Annual General Meeting or a meeting
for the passing of a Special Resolution shall be called by
fourteen days" notice in writing at the least. The notice
shall be exclusive of the day on which it is given, and
shall specify the place, the day and hour of mecting and,

in case of business, the general hature of that business,

and shall be given in manner hereinafter mentioned or in
such other manner, if any, as may be prescribed by the
Company in General Meeting, to such persons as are, under
these Articles, entitled to receive such notices from the
Company and to the Auditors; Provided that a meeting of the
Company shall, notwithstanding that it is called by shorter
notice than that specified in these presents be deemed to =
have been duly called if it is so0 apreed:- :

(a) In the case of a meeting called as the Annual
General Meeting, by all the members entitled
to attend and vote thereat: and

(b) 1In the case of any other meeting by majority
in number of the members having a right to
attend and vote at the meeting being a majority
together holding not less than 95 per cent in
the nomianl value of the shares giving that
right.

60, The accidental omission to give notice of a meeting
to, or non receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the proceed-

ings at that meeting.

PROCEEDINGS AT GENERAL MEETING

61, A1l business shall be deemed special that is trans-

acted at an'Extrnordinnri-SEne:al Eaeti?g and Igo ajl
MURZAEEN WmHe 8 vsannached ak an Annuzl-fenera eeting,.
the consideration

the eleck:

with the.exeception of declaring a dividand,
of accounts and Treports of Directors and ‘Auditars,
ion of Directors in place of those retiring and the
appointment of and the fix
Auditors.,

ing of the remuneration of the
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62, No business shall be trancacted at any General Meeting
except the adjournment of the meeting unless a quorum of
membere is present in person or by proxy at the time when the
meeting proceeds to business comprised in sub-sections (a) (b)
(c) and (d4) of Article 57 hereof consisting of not less than
two members present in person or by proxy, For the tramsaction
of all other business the quorum shall consist of not less than
two members present in person or by proxy and holding or
representing not less than one half of the issued share capital
of the Company upon which all calls or other sums then due have
been .called.

63. " If within thirty minutes from the time appointed for
the meeting a quorum is not present, the m2eting, if comvunid
upon the requisition of members, shall Le digsolved, in any
other case it shall stand adjourned to the same day next week
at the same time and place or to such other day and at such
other time and place as the Directors may determine and if at
the adjourned meeting a quorum is mot present within thirty
minutes from the time appointed for the meeting it shall Le
dissolved.

64. The Chairman (if any) of the Beard of Direetors shall
preside as Chairman ot every Genmercl Meating of the Company
or, if there is no Choirman, or if he shall not be present
within thirty minutes after the time appointed for aolding
the meeting or unwilling to act, the Director: presenc shall
choose one of their member to be Chairman of the meeting.

65. If at any meeting no Director is willimg to act ass
Chairman or if no Director is predent within thirty minutes
after the time appointed for holding the neetinpg, the members
present shall choose one of their nembar te De Chairman of ths

meeting. .

66. The Chairman may with the consent of any meesting at
which a quorum is present (and shall if sc directed by the
meeting) adjourn the meeting from time to time cud from place
to place, but no business shall bs transacted at any adjouraed
meeting other than thke business left unfinisined at the meeting
from whieh the adjournment took place., When 2 meeting is
adjourned for seven days or more notice of the adjourned meet-
ing shall be given as in the case of an original meeting. Save
as aforesaid, it shall not be necessary to pive notice of an
adjournment or of the business fo be transacted at an adjourned

meeting.”

67. At a CGeneral Mseting a resolutiom put to the vote of the
Meeting shall be decided cn a show of hands unless a pell is

(before or on the declaration of the show of hands) demanded:=

(a) by the Chairman of the Mecting. or

(k) by at least three members present in person OT
by pyosy, a¥

{¢) by ony member or members present in perssn eor by
proxy and representing not less than one tenth
of the total voting Tights of all the members
having thae right to vote at the meeting: oT

(d) by a member or members holding sharcs in the
Company conferring a right to vote at the Meeting
being shares on which an apgrezate Sul has been
paid up equal to pot less than cone-tenth cf the
total sum npaid up on u%l the shares conferring that
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of hands been carried unanj wously or by a particular majo- "
rity, or lost an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against
such resolution. The demand for a poll may be withdrawn,

68. Except as provided in Article 63, if a poll is duly
demanded, it shall be taken in ‘such manner as the Chairman
directs and the result of the poll shall be deemed to be

the resolution of the meeting at which the poll was demanded.

69, In case of an equality of votes whether on a show of
hands or on 2 poll, the Chairman of the Meeting at which
the show of hands takes place or at which the poll is
demanded shall have a second or casting vote.

70, A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken at suech time
a8 the Chairman of the meeting directs but not later than
ten days from the date the poll is demanded, and any busi-
ness other than upéon which a poll has been demanded may be -
proceeded with pending the taking of a pell, 3

71. Bubject to the provisions of. the Ordinance a resolu-
tion in writing signed by all the members for the time being
entitled to receive notice of and to attend and vete at
General Meetings (or being corporations by their duly
authorised representatives) .shall be as valid and effective
as if the same had been passed at a General Meeting of the
Company duly convened and held. Such resolution may be
contained in one document or in several documents in like
form each signed by one or more of the members or duly
authorised representatives concerned,

VOTES OF MEMBERS

72. Subject to any rights or restrictions for the time
being attached to any class or classes of shares, every
member present in person or by proxy shall on a show of
hands have one vote and on a pill have one vote for each
share of which he is a holder. -

73. In the case of joint holders the vote of the senjor -
who tenders the vote, whether in person or proxy, shall

be accepted to the cxclusion of the votes of the other joint
holders; and for this purpose seniority shall be determined
by the order in which the names stand in the register of
membars: _

74, A member of unsound mind, or in respect of whem an’
order has’ been made by any court.having jurisidiction in
lunacy, may vote, whether on a show of hands or on a pell

by his committee or other legal guardian appointed by that
court, asnd any such Committee or legal guardian may vote by

LOXY. '
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) No member shall be entitled to vote at any gemeral
m?at}ng unless all calls or other sums Presently payable by
him in respect of shares in the Company have been paid.

vote not disallowed at such a meeting shall be valid for

all purposes, Any such objection made in due time shall be
referred to the Chairman of the meeting, whose decision shall
be final, and conclusive, :

17, On a poll votes maj be given either'persannlly or by

proxy.
78. The instrument appointing a proxy shall be in writing

in the common form or any form approved by the Directors

under the hands of the appointer or his attorney duly autho-
rised in writing and shall be deposited at the office before
the time appointed for holding the meeting, otherwise the
PErson so named shall not be entitlaed to vote in respect
thereof, A Proxy need not be a member of the Company. . -
HEIEEH otherwise instructed the Proxy will vote as he thinks
fit.

79. The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll, .

80, A vote given in accordance with the terms of an -
instrument of Proxy shall be wvalid notwithstanding the

previsus death or insanity of the principal or revocation '
of the instrument of proxy or of the authority under which

the instrument of Proxy is given provided that no intima-

tion in writing of such death, insanity, revocation or

transfer as aforesaid shall have been received by the Company

at the office before the commencement of the meeting or

adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVE
AT MEETINGS -

81. Any corporaticn (whether a company within the meaning
of the Ordinance or not) which is a Member of the Company may
by resolution of its Board of Directors or other govern body
authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class
of members of the Company, and the person so authorised shall
be entitled to exercise the same powers on behalf of the
‘Corporation which he represents as that corporation could
exercise if it were an individual Member of the Company. 4
Corporation whieh is a Member of the Company will be deemed to
be present in person by its representative duly asuthorised
under this Article.

DIRECTORS

82. (1) Unless and.until the Company in General Meeting
shall octherwise determine, the number of Directors shall not
‘ba less than two or more than eight. In the event of the
minimum number of Directors fixed pursuant to these Articles
being one, a sole Director shall have authority to exercise
all the powers and discretions by these Articles expressed to
be vested in the Directors generally. 4 Director meed not
hold a shareholding qualification.

o e ——
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(2) The first Directors of the Company shall be
appointed by the subecribers of the Memorandum of Asscciation
or a majority of them, they shall hold office until the First
Aunual General Meeting unless they are re-slected in accordance
with the provisions hereafter provided.

(3) A member heolding forty per centum or more of the
issued share capital of the Company shall have the right to
appoint at least two Directors one of whom shall be the Chairman
of the Board of Directors as well as the Chairman of the
Company in the General Meetings. Every Director appointed
pursuant to this sub-paragraph shall hold office at the plea-
sure of the Mewmber appeintiong him and may at any time by -
notice in writing addressed and delivered to the Company revoke
such appointment and appeoint ancther Director in place of him,

SPECIAL DIRECTOR FOR DEBENTURE HOLDERS
83. (1) Subject as hereinafter provided the Directors may-
grant, for such period and upon such terms as they thinmk fit,
to holders of any debentures, debenture stock or other obli-
gations of the Ccompany or to the trustees of any trust deed
securing the same, the right from time to time to appoint

any person a Special Director (but so that not more than

three Special Directors shall be in cffice at any one time) to
determine the period for which any person so appointed will
hold office and to remove any Special Director from his office.

(2) Any right so granted shall lapse and any Special
Director appointed pursuant hereto shall automaticelly vacate
his office upon the debentures, debenture stock eor other
obligations in respect of which the right was granted, being
redeemed, paid or satisfied or otherwise.

(3) A special Director shall not he required to hold
any share qualification or be subject to retirement by rota-
tion., A Special Director shall mot be taken into account in
determining the retirement by rotation of Directors or in
reckoning the maximum number of Directors, but in all other
respects a Special Director shall be subject to the terms
and conditions existing with reference to other Directors and-
shall be entitled 'to receive notice of all meetings uf
Directors, and to attend, speak and vote at such meetings.

(4) Every appointment, determination or removal made
pursuant to a rignt granted under this regulation shall be
made by notice in writing, signed by or on behalf of the
person entitled to make the same every such notice shall be
delivered to the Sec¢retary or the registered office of t?e
Company, and shall take effect from the time of the receliptk.

84, The remuneration of the Directors shnllibe such (if
EREY AR ANEDD uN WMREM ER FHEW BT, YHE.CHI028T.5RL0R08E% Ine

Meeting and such remunera
Directore as the Company shall determina. The Directors

ghall alsoc be entitled to be paid all t?avelling and hotel
expenses incurred by them respectively 1in or about the perfor-
manca of their duties as Directors including travelling to

and from Board Meetings. 19




85. A Director of the Company may be or become a Director
or other officer of or otherwise interested inm, any company
promoted by the Company or in which 'the Company may be intere-
sted as shareholder or othaetwise and no such Director shall be
accountable to the Company for any remuncration or other bepe-
f1ts rece;ved by him as a2 Director or officer of or from his
;gter:at in, such other Company unless the Company otherwise
irect. -

BORROWING POWERS

86. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation
of the Company or of any third party.

87. The Directors shall cause a proper register of charges
to be kept in acecordence with section 88 of the Ordinance and
shall duly comply with the requirements of sections 79, &0
and 81 of the Ordinance in regard to the registration of
charges therein specified or otherwise.

FOWERS AND DUTIES OF DIRECTORS

88. The business of the Company shall be managed by the
Directors who may pay 411 expenses incurred in promoting and
registering the Company and may exercise all such powers. of
the Company as are not by the Ordinance or these Articles
required to be exercised by the Company in Genmeral Meeting
subject nevertheless to any regulation of these Articles, to
the provisions of the Ordinance and .te such repgulations, bainp
not inconsistent with the aforesaid regulations or provisions,
as may be prescribed by the Company in CGeneral Meeting; but
no regulation made by the Company in General Meeting shall
iavalidate any prior act of the Directors which would have
been walid if that regulation had not been made.

89, The Directors may from time to time and at eny time by
power of attorney apnhoint any Company, firm or perseom or body
of persons, whether nomimated directly or indirectly by the
Directors, to be attorney or attorneys of .the Company for '
such purposes and with such powers, authorities and discre
tions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and
subject to such conditions as they think fit and any such
powers of attorney may contain such provisions for the nro-
tection and convenience of persons dealing with any such
attorney to delegate all or any of the powers, authorities
and directions vested in him,

90, The Company mey exercise the powers conferred by

section 33 of the Ordinance with repard to having emn official
HEAE Fap HEW AHFAAH AR MHEH DHBHEER RHA4E lim Hﬁirnﬂ tH BHE

Directors. .

91. The Company may exercise the powers conferred upon the
Company Ly Sections 104 to 107 (both inclusive} of the .
Ordinance with recard to the keepinpg of o branch rapister
and the Directors may (subject to the provisions of those
sectionsa) make and vary such regulations as they may think
fit respecting the keeping of any such register.
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?2 (1) A Director who is in any way whether directly or
1?d1re¢t1y interested in any contract or proposed contract
with the Company shall declare the nature of his interest

at a meeting of the Directors in accordance with section 150
of the Ordinance.

(2) A Director may vote as a Director in regard to any
contract or arrangement in which he is interested or upon
any matter arising thereout and if he shall so vote his vote
shall be counted and he shall be reckoned in estimating a
quorum when any such contraect or arrangement is under consider-
ation,

(3) A Director may hold any othér office or place of
profit under the Company (other than the office of auditor)
in conjuction with his office of Director for such period and
on such terms (as to remuneratieon or otherwise) as the
Directors may determine and no Director or intending Director
shall be disqualified by his office from contracting with the
Company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which the
Director is in any way interested be liable to be avoided,
nor shall any Director sc contracting or being so interested
be liable to be avoided, nor shall any Director so contracting
or being so interested Le liable to account to the Company for
any profit realised by any such contract or arrangement by
reason of such Director holding that office or the fiduciary
relation thereby established,

(4) Any Director may act by himself or his firm in any
professional capacity for the Company and he or his firm shall
be entitled to remuneration for professional services as if
he were not a Director; provided that nothing herein contained
shall authorise a Director or his firm to act as Auditor of

the Company. :

93. A11 cheques, promissory notes, drafts, bills of
exchange or other negotiable instruments and all receipts
for moneys paid to the Company, shall be signed, drawn,
accepted endorsed or otherwise executed, as the case may be,
in such manner as the Directors shall from time to time by
resolution determine.

MINUTES

94, The Directors shall cause minutes to be in books
provided for that purpose:-

(a) of all.appaintﬁents of officers made by the
Directors:

tb) of the names of the Directors present at cach
meeting of the Directors and of any committew
of Directors;

‘(c) of all resolutions and proceedings at all
mantinpgs of the Cempany, and of the Directors

and Co-mittee of ﬂiréctnr?; _
but it shall not be necessary for the Directors to sign
their names in the minute book.
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95. The Directors on behalf of the Company may pay a
gratuity or allowance on retirement to any Directer who had
held any other salarlel pffice or place of profit with the
Company or to his widow or dependants and make contributions
to any fund and pay premiums for the purchase or provision
of any such pratuity, pemsion or allowance.

DISQUALIFICATION OF DIRECTORS

96. The office of Director shall be vacated if the
Director:- '

(a) «ceases to be a Director by virtue of section
142 of the Ordinance; or

(b) becomes bankrupt or mekes any arrangement or
composition with his creditors;or

(c) becomes prohibited from being a Director by
reason of any order made under Sections 213
or 269 (4) of the Ordinance; or '

(d) becomes of unsound mind; or

(e) is dismissed or removed from office by his
appointer in accordance with regulations 82
and B3 of these Articles; or

(f) resigns his office by notice in writing te
the Company; or

(g) shall for more than six months have been absent

: without permission of the Directors from meetings
of the Directors held during that period;

(h) 1is imprisoned for a term exceeding six months.

RCTATION OF DIRECTORS '

97. At the first Annual General Meeting of the Company
all the Directors other than those appeinted pursuant to
regulation 83 of these Articles shall retire from office

and at the Annual Gemeral Meeting in every subsequent year
one third of the Directors for the time being or, if the
number is not three or a mutiple of three the number nearest

to one-third shall retire from ocffice.

98. The Directors to retire in every year shall ba_thnse
who have been longest in office since their last election
but as between persons who become Directors om the same day
those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

99, A retiring Director shall be eligible for.re-election.

100. The Company at the meeting at which a Director reFirus
in manner aforesaid may £ill the vacated office by electing

a person thereto, and in default the retiring Director shall
if offering himself for re-alection be deemed co have baen
re-elected unless at such meeting it is expressly r?aulved
not to fill such vacated office or unless a resolution for
the re-election of such Directors shall have been fput to

the meeting and lost.

—— o



101. No person other tham a Director retiring at the meete
ing shall unless recomménded by the Directors be eligible for
election to the Office of Director at any General Meeting
unless not less than three nor more than twenty one days

before the date appointed for the meeting there shall have been
left at the registered office of the Company, notice in writing
signed by a member duly qualified to attend and vote at the
meeting for which such notice is given, of his intemtion to
Propose such a person for election, and also notice in writing
signed by that person of his willingness to be elected,

102, The Company may from time to time by Ordinary resolu-
tion increase or reduce the number of Directors, and may also
determine in what rotation the increased number is to go out
of office, ; |

103, The Directors shall have power at any time and from _
time to timé to appoint amy person to be a Director, either to
fill a casual vacancy or as an addition to the existing
Directors, but so that the total number of Directors shall not
at ‘any time exceed the number of fixed in accordance with
thése Articles. 4Any Director so appointed shall hold office.
only until the next following Annual General Meeting and shall
then be eligible for rs-slection but shall not be taken into
account in determining the Directors who are to retire by
rtotation at such meetings.

-

PROCEEDINGS OF DIRECTORS

104. The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings,as

they think fit. Questions arising at any meeting shall be

decided by a majority of votes. In case of an equality of

votes, the Chairman shall have a second or casting vote. A
Director may and the Secretary on the requisition of a Director
shall at any time summon a meeting of the Directors. It shall \
not be necessary to give notice of a meeting of the Directors

to any Director for the time being absent.from Tanzania.

105. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors and unless
fixed shall be two. '

106. The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as their number is
reduced below the number fixed by or pursuant to these’
Articles as the necessary quorum of Directors, the continuing
Directors or Director may act for the purpose of increasing
the number of Directors to that number, or of summoning a
General Meeting of the Company but for no other purpose.

107. The Directors may delegate any of eir powers t

ARIEEABERUR BNRNSENAWA B GHUNCREMASY B8 LhefE Rads “Re “Ruuy ]
tggni !!t; any committee so formed shall in the exercise of
tha powers sc delegated eonform to any regulations that may

be imposed on it by the Directors.

cseef23
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108, A committec may elect a Chairman of its meeting; if
no such Chairman is elected or if at any meeting the Chairman
is not present within five minutes after the time appointed
for holding the game, the members may choose one of their
member to be the Chairman of the meeting,

109, A committee may meet and adjourn as it thinks proper,
Questions arising at any meeting shall be determined by a majo-
rity of votes of the members present and in the case of equality -
of votes the Chairman shall have a second or casting wvote.

110. All acts done by any meeting of the Directors or of a
Committee of Directors or by any person acting as a Director
shall,, notwithstanding that it be afterwards discovered that
there was some defect in the. appointment of any such Director
Or person acting.as aforesaid, or that they or any of them
were disqualified, be as valid as 1f such person had been duly
appointed and was qualified to be a Director,

111 , A resolution in writing, signed by all the Directors
for' the time being entitled to receive notices of a meeting
of the Directors shall be as valid and effectual as if it had .
been passed at a meeting of the Directors duly convened and
held, Such resolution may consist of two or more documents

in the like form signed by one §r more of the Directors or
members of the Committee concerned. )

MANAGING DIRECTOR

112, The Directors may from time to time appoint any one

&r moTe of themselves to be Managing Director or Managing
Directors for such period and upon such terms as they think
fit, and may vest in such Managing Direeter or Managing
Directors such of the powers hereby vested in the Directors
generally as they may think fit and such powers may be made
exercisable for such period or periods and upon such conditions
and subject to such restrictions, and generally upon such’ terms
88 to remuneration or otherwise as they may determine. The
remuneration of the Managing Director or Managing Directors

may be by way of salary or commission or participation in
profits or by any or all of those modes. A Managing Director
shall (subject to the provisions of any agreement between him
and the Company) be subject to the same provisions as to
registration and remcval asg the other Directors of the Company
and shall ifio faeto and immediately omse to be Managing Ny
Director if he ceases to hold the office of Director for any
cause. A& Managing Director, whilist holding that office shall
not be subject to retirement at the Annual General Meeting.

113. A Managing Director shall receive such remune;ati?n
(whether by way of salary, commission or participation in

B ofits or partli in one way and partly in another) ms the
fructar; may detarmine,

S—— L
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. L14, The Directors may entyust to and confer upenm a
Managing Director amy of the powers exercisable by them upon
such terms and conditioans with such restrictions as they may
think fit and either collaterally with or to the exclusion
of their own powers and may from time to time revoke, with-
draw, alter or vary all or any of such powers.

ALTERNATE DIRECTOR

115. Each Direetor shall have the power to nominate

apother Director or with the approval of a majority of other

Directors, eny other person to act as an alterunate Director,

io Bis place at any meeting of the Directors at which he is

unable to be present, and at his discretion te remove such

alterpate Director, and on such appointment being made the

alternate Director shall (except as regards the power to

appoint an altermate) be subject in respects to the terms

and conditions existing with reference to the other Directors

of the Company and sach alternate Director whilist acting

in place of am absent Director shall exercise and discharpe

all dutizs of the Director he represents but shall look Eto

guch Director solely for his remuneration as an alternate

Director. Any Director of the Company who iz appointed an

alternate Director shall be entitled to vote at a meeting of

the Directors on behalf of the Directors &0 appointing him

= as distinct from the vote to which he is entitled im his own

capacity as Directors of the Company and shall also be con-

. sidered as two Directors for the purposes of making a quorum

1 of Directors whem such Guorum exceeds two, An alternate

Dirvector shall ipso facto cease to be an alternata Direcrtor,
if his sppointer ceases for any reason to be & Director

| provided that whem a Director retires but he is re-appointed

. at the mesting at which the retirement takes effect, any

| “appointment made by him pursuant te this Artiele which was im
force immediately prior to his ratirement shall continue Lo

| operate after his re~-appointment as if he had not so retired.

| All appointments end removals of alternate Directors
ghall be effected by notice in writing under the hand of the
Directcrs making or revokimg such appointment amnd avery such
notice shall be delivered or sent to the Secretary or to the
registered office of the Company and shall take effect from
| the time of receipt.

q ! SECRETARY

116. The Secretary shall be appointed by the Directors for
such term at such remunerationm and upon such cpnditicus as they
may think fit; and any Secretary so appointed (subjeet to the
provisions of any agreement between him and the Company) shall
be removed by them, The Directors may from time to time
appoint and remove & TLempOrary gubstitute for the Secretary
who shall be deemed to be the Secretary during the term of

his appointment.

117. Ho person shall be eppointed to hold ocffice as
g8acretary who is:= i
fa) tha sola Director cof ths BEWRARN. WF

- (bk) & corporotien of the sole pirector of which Lu
the sole Director of the Company;

(e) the sole Director of a corporation which is
+ the sole Director of the Company.

IERSPRR .

=



vl - BE =

118. A provision of the Ordinanca or thaese Articles requiring
-f authorising a thing té be donme by or te & Director and the
Becretary shall not be satisfied by its being dene by the samo
person actiog both as Director end as, or in place of, the
Becretary. :

THE SEAL

119, The Directors shall provide for the safe custody of thea
saal, which shall only be used by the authority of the Direcctors
or & committee of the Directors authorised by the Directors on
that behalf and every instrument to which the seal shall be
affixed shall be signed by & Diresetor and shall be counter=-
signed by the Secretary or 2 second Director or some other
person appointed by the Directors for the purposes.

PROFIT, DIVIDEND AND RESERVE

120, Subject to any preferential eor other special rights for
the time being attached to any ‘special class of shares the
profite of the Company whiech it shall from time to time be
determipned to distribute by wey of dividend shall be applied
in payment of dividends upon the shares of the Company in
proportion to the amounts paid up or credited as paid up

. thereon.
- 121. The Directors may with the sanction of the General Meeting
" from time to time declare dividends, but no such dividend shall

be payable except cut of the profits of the Company. The
Directors may if they thimk fit from time to time pay to the
members such interim dividends as appear to ‘them to be justified
by the position of the Company. No higher dividend shall be
paid than is recommended by the Directors and the deeision of
the Directors as to the amount of net preofits shall be con-
clusive. "

122. Tha Directors may before recommending any dividond set

aside out of the profits of the Company such sums as they may

think proper as reserve fumd or reserve funds which shall at

the discretion of the Directors be applicable for meeting

contingencies, for the gradual liquidation of any debt or lia-

bility of the Company or for repairing or maiantaining any

works connected with the business of the Compeny or shall with

the sanction of the Company in General Meeting, be as to the
| whole or in part applicable for equalising dividends or for

distribution by way of special dividend or bonus or may be

applied for such other purposes as the Directors think exye-

dient in the interest of the Company, and depending on such

application, the Directors may '‘employ the sums from time to

time so set apart as aforesaid, in the business vf the Coempany

or invest the same in such securities, other than the sharcs

of the Company, as they may select., The Directors may also .

from time to time carry forward such sums as may be deemed

expedient in the interests of the Company. :

123. Subject to the rights of persons (if any) entitled to

shares with special rights as to dividend, all dividends,
' shall be declared and paid according to'the amounts paid or
credited as paid on the shares in respect wh?fnof the dividend
£1,R884" oJUE. U0, “BRERE BE LR ERohESTni" DeR a0 eI  REL
ragulation as paid on the shares. All dividends shall ba
apportiened and peid propertiocnacely to the amounts paid or
credited as paid on the shares during any peortiom or partions
of the period im respact of which the dividend is paid; but
if any shara is issued on the tarms providing that it shall -
renk for a dividend as from & particular date such share shall

rank for dividend accordingly.

LR IR A



124, The Directors
to any member all sums
him to the Company ofl
relation to the shares

may deduct from any dividend payable
of money (if any) presently payable by
account of calls or other wise in

of the Company.

125,.  Any General Meeting declaring a dividend or bonus
may direct payment of such dividend or bonus wholly or partly

by the digtribution bf

gepecific assets and in partitular of

paid up shares, debentures stock of any other compahy or in
any one or more of such ways, and the Directors shall give
effect to, guch resolution, and where any difficulty arises

in respect of any such
the same as they think

distribution the Directors may settle
expendient and in particular may issue_

fractional certificatetand fix the value for distribution of
such specific assets or any part thereof and make cash payments
to any share holders on the footing of the value so fixed in
order to adjust rights of the parties and vest any shares

or debentures jin trustees upon such trusts for the persons
entitled to share in the distribution as may seem just and
expendient to the Directors.

126. Any dividend, interest or other moneys payable in cash
in respect of shares may be paid by cheque or warrant sent
through the post directly to the registered address of the
holder or im case of joint holders to the registered address
of that one of the joint holders who is first named on the
Register of members or to such person and to such address.as the
holder or joint holders may in writing direct. Every such
cheque or warrant shall be made payable to the order cf the
person to whomit is sent, Anyone of two or more jeint holders
may give effectual receipt for any dividend, bonuses or other
moneys payble in respect of the shares held by them as joint

holders.

127. No dividend shall bear interest against the Compaay.

ACCOUNTS

128, The Directors shall cause proper books of Accounts to
be kept with respect to:-

(a)  all sums of meney received and expended by the
Company and the matters in respect of which the
receipt and expenditure takes place;

(b) all saleé and purchase of goods by the Company;

and

(c) the assets and liabilities of the Company.

Proper books of account shall not be deemed to be kept if there

are not kept such books of account as are necessary Lo give a
COBPME ANE AR VERW AN ERE NEANR R FHE REMBENRR'E REFAEFN and
to explain its transactions. '

129. The Books of account shall be kept at the office of the
Company or at such other place as the Directors think fit and
ahall always be open to the inspeetion of the Directorpg,
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130, The Directors shall from time to time determine
whether and to what extent and at what times and places and
under what conditions or regulatioms the accounts and books
of the Company or any of them shall be open to inspection
of the members not being Directors and no member (not being
a Director) shall have any right of inspecting any account
or book or document of the Company except as conferred by
statute or authorised by the Directors or the Company in
General Meeting.

131. The Directors shall from time to time in accordance -
with Sections 123 to 129 (both inclusive) of the Ordinance
cause to be prepared and to be laid before the Company in
Ceneral Meeting svch profit and loss accounts, balance

sheets, group accounts (if any) and reports as referred to

in those sections.

132, & Copy of every balanee sheet (including every document
required by “law to be anmexed thereto) which is to be laid
hefore the Company in General Meeting topgether with a copy
of the Auditors report, shall not less than twenty-one days
before the date of the meeting be sent to every member of

and every holder of debentures of, the Company and te every
person registered under regulation 38. Provided that this
regulation shall not require a copy of these documents to be
gent to any person of whose address the Company is not awarec
ar tomore than one of the joint holders of any shares or
debentures. :

CAPITALISATION OF PROFITS

133, Subject to any consent required by law the Company

in General Meeting may, at any time, and from time to time
resolve that any sum not required for the payment or provision
of any fixed preferential dividend; and

(a) for the time being standing to the credit of
any Reserve Account of the Company including
premiums received on the issue of any debentures
of the Company and any sum carried to reserve &8s
a result of a sale or revaluation of the assets
or goodwill of the Company or any part thereof;
or

(b) being undivided net profits in the hands of the
Company. !

be capitalized and that such sum be appropriated as capital
tc or amongst ordinary shareholders in the proportions in
which they would have been entitled thereto if the same had
been distributed by way of dividend on the ordinary shares
and in such manner as such resolution may direct and so that
fractional interest may, if such rescluticen shall so provide
PR U AT RRIENY AN Aiu, sesgtardsn shal) Be sffsciive..
recomméndad by tha Divectoars and tha Directoers mhéall in

accordance with such resolution apply such sum im paying

up any unissued shares or debentures cf the Company on
bahalf of such ordinary share-holders and appropriate such
shares or debentures to and distribute the same as fully paid
paid up amonpst guch ordinary share-holders in the propor-
ticns aforesaid in satisfaction of their shares and interests

in the said capitalised sum,
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er shall apply such sum or any part thereof on behalf

of such ordinary sharcholders in paying up the whole or

part of any uncalled balance which shall for the time

being be unpaid in respect of any igsued shares in the
Company held by them respectively, or otherwise deal in -
such sum as directed in such resolution.

The Company in General Meeting may also, at any time and
from time to time resolve that all or any part of a share
Premium Account and & Capital Redemption Reserve Fund of the
Company be applied in paying up in full and unissued shares
in the Company and appropriater such shares credited as
fully paid amongst the ordinary shareholders in like

PIOPG tionse &and manner aforesgaid.

134. ' Whenmever such a resolution as aforesid shall have -
been pnune&, the Directors shall make all appropriations
and applicdtions of the undivided profits resclved to the
capitalised thereby, and all allotments and issues of fully
paid shares or debentures, if any, and generally shall do
211 acts and things required to give effect thereto, with
full power to the Directors to make such ' provision by the
issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or
debentures becoming distributable in fractions, and also

Lo authorise any person to enter on behalf of all ordinary
shareholders entitled thereto imto agreement with the
Company in providing for the allotment of them respectively
credited as fully paid up of any further shares or deben-
tures, to which they may be entitled upon such capitalisation
or (as the case may require) for the payment up by the
Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capi=-
talised, of the amount remaiming umpaid cn their existing
shares and any agreement made under Such authority shall be
effective and binding on all such members,

AUDIT +

135, Audifors shall be appointed and their duties shall
be regulated in accordance with sections 132, 133 and 134 of

the Ordinance,
HOTICES

136. A notice may be given by the Company to any member
e’.ther personnaly or by sending it by post to him or to his
registered (or if he has no registered address within )
Tanzania) to the address, if any, within Tanzania supplied
oy him to the Company for the givindg of notice to him,
Where & notice is sent by post, service of the nDFiEEI:Eﬁ;I
sne RarEingalotEERe 0 by puSP Ry, NEGENIRLUN EipRAE
Sean effected in the csda of a notice of a mesetinpg ot the

expiration of 24 hours after the letter cuntaining the same
i# posted and in any other case at the time at which tha
lettar would ba delievarad in the ordinary course of post.

137. A notice may be given by the Company to t@e'juint
nolders of a share by pgiving the motice to the joint
1older first named in the Repister of Members in respect

2f the share,

ney
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138. A notice may be given by the Company to the
persons entitled to a share in consequence of the death or
bankruptcy of a member by sending it through the post in
a prepaid letter addressed to them by the nam: =T by the
title of representatives of the deceased, or trustees of
the bankrupt, or by any like description, at the address
if any, within Tanzania supplied for the purpose by the
persons claiming to be so ehtitled, or {until such am
address has been so supplied) by giving the notice in any
manner in whiech the same might have been given if the death
or bankruptcy had not occured.

139. Motice of every Gemeral Meeting shall be given inm
any manner hereinbefore authorised to:-

(4) every member except those members who
(having no registered address within
Tanzania) have not supplied to the Company
- and address within Tanzania for the giving

of notices to them;

(b) every person upon whom the ownership of a
share devolves by reason of his being 2
legal personal representative or a trustee
in bankruptcy of a member where the member
but for his death or bankruptey would be-
entitled to receive notice of the meeting:

and
(c) the Auditor for the time being of the Company.

Mo other person shall be emntitled to receive notices of
General Meetings.

PRELIMINARY EXPENSES

140. - The Directors may in ordinary meeting decide to pay
out of the funds of the Company all expenses which the Company
may lawfully pay with respect to the formation and registration
of the Company, including floatation and allotment of capital
and of shares respectively and such decision of the Directors
ghall be binding on the Company. !

WINDING UP

141, If the Company shall be wound up, the Liquidator
may with the sanction of an Extraordinary Resclution of the
Company and any other sanction required by the Ordinance,
divide amongst the members in specie or kind the whole or

any part of the assets of the Company (whether they shall
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party to be divided 'ap aforasaild and may determine hew suah
division shall be carried out as between the membesrs or
diffarant classcs of mambors.
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ALTERATION AND ADDITION

142, Subject to the provisions of the Ordinance and
to those contained in the Memorandum of Association, the
Company by Special Resolution may make alteration or
addition to these Articles and any such alteration so made
shall be as valid and effactual as if originally contained
in these Articles and ba subject in like manner of altep~
ation by special resclution provided that such a resolution
shall have been carried by at least eighty two per centum
of the voting shares. ’

INDEMNITY

143, .Every Director, officer and every perscn employed
by the Company ag Auditors shall be entitled to be indenni~
fied out of the Ffunds and assets of the Company against all
losses or liabilities which he may sustain or inmeur in or
about the execution of the duties of his office or otherwise
in relation thereto including any liability incurred by him in
defending any proceedings whether civil or eriminal in which
judgement is given in his favour or in which he is acquitted
or in conmection with any application under section 345 of
the Ordinance, in which relief is granted to him by the
court, and ne Director or other officer shall be liable for
any loss, damage or misfortunme which may happen to or be
incurred by the Compeany in the execution of the duties of hisg
effice or in relatien thereto, This Article shall only have
effect in so far as its provisions are not avoided by section
153 of the Ordinance.

ARBITRATION

144, If and whenever any differences shall arise between
the Company and any of the members or their respective repre-
sentatives touching the construction or the meaning of any of
the Articles herein contained or amny act, matter or thing
made or dome or omitted or with regard to the eights and
lisbilities arising hereunder or arising out of the relations
existing between the parties by reason of these Articles or
the Ordinance such differences shall (unless a8 sole arbit-
rator be agreed upon) forthwith be referrad the decision of -
two arbitrators ome to be appointed by each party in dif-
ference or to an umpire to be appointed by the arbitrators
before entering into consideration of the matters referred

‘o them and every such reference shall be conducted in
iccordance with the provisions of the Arbitration Ordinance
(Cap. 15) or any then eXxisting staturoty modifications or

‘e-enactment thereof,.




Signature
of
Subsérilbers

MME. K. Caetje




