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COMPANIESACT (CAP. 212)

COMPANY LIMITED BY SHARES
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MEMORANDUM OF ASSOCIATION

OF
FLAMINGO SUPERMARKET LIMITED

The name of the Company is FLAMINGO SUPERMARKET LIMITED

2. The regisiered office of the Company wil be situated In Tanzanio.

3.

The objects for which the Company is fonmed are {ond it is expressly
declared that these veral sub-clauses of this clouse and all the powers
thereof are to be cumulafive and in no case is the generdiity of any one
sub-clause nor is any general expression in any sulb-clause to be namowed
or reshicted by any paricularity of expression i the same sub-clause or by
the application of any rule of construction ejusdem generis of otherwise).

(o) Retad sale in non-specialized stores with food, beverages or febacco
predominating

(b) Other retail sale in non-specialized stores

{c) Retail sale via stalls and markets of food, beverages and tobocco
products

(d) Retail sale via stalls and markets of texfiles, clothing and footwear

(e} Retail sale via stalls and markels of other goods

[f} Warehousing and storage

lg) Non-specialized wholescle frode

{h) wholesale on ¢ fee or confract basis

{it Monufacture of veneer sheets and wood-based panels

(i Manufacture of other food producis n.e.c.

{k} Wholesale of compulers, computer peripheral equipment and
software

(] Retcil sale of hardware, paints and giass in spaciofzed stores

{m} Retoll sale of carpets, rugs, wall and floor coverings in
specicized stores

{n) Retail sale of electrical household appliances, furniture, lighting
equipment and other housahold orficles in specialized stores

(o) Wholesale of other machinery and equipment

{p) Wholesale of agrculiural machinery. equipment and supplies



[qlTo camy on the business of buying, seling, imporfing, exporting,
wholesaling, retailing. distibuting, and markefing clothing. footwedar,
fashion ciccessories, and other related apparel products of any kind,
whether ready-made or custom-made. and o engage in all activity’s
incidental or canducive to the aftainment of the above objects,

[r} To establish, own, manage. operate, aond camy on the business of
supermarkets, hypemmnarkets, minimarkets, wholesale ond retail stores,
convenience shops. shopping malls, department stores, and any other
oullets dedling in consurner goods, household goods, groceries,
foodstuffs, beverages, fresh produce, meat, dairy producls, bakery
products, clothing, footwear, electronic goods, cosmefics, and
genercd merchandise

{s) To import, export, buy, sell, disimbute, supply, market, and otherwise
deal in wholesale and retall trade of oll kinds of goods, arficles, and
commadities whether consumable o non-consurnable, penshable o
non-perishable, including but not Bmited 1o groceries, food and
beverages. household producis, personal care products, clothing,
fumniture, electronic appliances, agriculiural produce, and other
rmerchandise,

{t) To camy on the business of lood courts, restaurants, fast food outlets,
caieterios, boketies, butcheries, cold storage, delicatessen, and other
ancillory food and beverage services within the premises of the
supanmarket business.

{u)To acquire, lease, rent, or otherwise deal with lond, bwildings,
warehouses, cold storage facilifies, vehicies, machinery. equipment,
and other assets necessary for the running of supenmarket operations.

[v)To establish supply chains, logistics, and disribution netwarks for
procurement, storage, fransportation, and delivery of goods fo and
from the company's supemmarkets and outlets.

iw]  To carry on the business of importers, exportars, distibutors, agents,
brokers, representatives, stockists, commission agents, and suppliers in
respect of goods required for supernarket and retail operafions.

{x] To establish branches, subsidianies, or joint veniures within and outside
Tanzania, for comying out the supemnarket and related businesses Of
the Company.

ly} To engoge in pramotional, adverising, and morkefing activities
including digital commerce. e-commerce platforms, onling retaiing,
mobile applications, and home delivery services to promole and
expand the supermorket business.
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jz) Retal Business: Operation of physical supermarkets {chain or single-
store) to conduct comprenensive commodity refall. Commeodities may
be procured from compliant local suppliers in Tanzania or imported in
accordance with regulations; product categories include but are not
imited to: foodstuffs, beverages and aicoholic drinks (refevant ficernses
required), clothing and accessories, luggage and bags, stafionery,
office supplies and teaching aguipment, fumiture, home appliances
and comsumer elechronics accessories, construction  mateticls,
hardware tools and household maintenance fools. efc.

(oa} Manufactuing & Wholesale Business: Canying owut product
manufaciuting relying on  local  resources in Tamzania, and
sinultaneously wholesaling locally produced or procured commoditias
to retoilers, enterprises. govermment and anterprise institutions, efc.
Product categonies include but are not limited to: foodstuffs,
baeverages, handicrofs, textiles, agriculteral  products, construction
materials, daily and home supplies, clothing and qaccessornies, luggage
and bags, stationery, office equipment, slachonlc and eleciical
appliances. and furiture, efc.

(ab) Procurement Business: Procuring commadities through local
manufacturers, distributors and legal import channels. which cre
specifically used to support the aforementicned retail and whaolesale
businesses. Procurement shall comply with Tanzania’s Public
Procurement Act, Import and Export Reguigtions and TBS (Tanzanio
Bureau of Standards) provisions.

{oc) Supporting Auxiliary services: Provislon of warehousing, packaging
and domesiic delivery services related 1o the oforesaid businesses
(excluding speciolized logisfics requiring separate licenses

{ad) To bomow of raise tunds for the purposes of the Company's
business ond 1o secure repayment in such manner as the Company
may think fit, including mergage. chorge, or fien wpon ihe
underttaking or property of the Company.

{ae) To acquire, lease of develop land and buikdings for the punpose of
conducting the company’s supermarket operations

{af]  To comy business of warehouse and storage

lag} To canmy business of import and export clothing, machineries ond
equipment and other for clothing.:

{ah) To cany business of mining engineering ond mining consiuction
and other related mining works

[oi}  To bomow money. ssue debeniures, and secure the repayment of
any money borowed



{a)  To acquire by purchase, lease, exchange. hire or otherwise, either
for a Right of Qccupancy or for any or there state, interest or terwre n
land, whether in possession of in reversion, and whether vasted or
contingent, any lands, easements and premises of any tenure,
whether subject or not to any charges or encumbrances, and to hold
or to sell, lot, alienate, mortgage, charge or otherwise deal with off or
any such lands, tenements or premises in the general business of Real
Estates.

ok} To advance money o any person of persans of corporation, either
at interest or without, upon the security of any movable or immovabile
property by way of mortgage, or upon markatable secwity ond in
particular fo advance money to shareholders in the Company, and
others, upon the securty of or for the pupose of enabling the person
borrowing the same to arect, or purchase, oF enlarge of repair any
house or building, or to purchase any estate of interesting, or o lake
demise for any term or terms of years of any property upon such terms
and conditions as the Compony may think fit.

{al}  To buy ond sell immovable property, movable property, chattet,
goods, stock, shares and any Kind of property. whether movable or
Immavable and whether of a speculafive nafure or otherwise, and
oo to hire and leass ony kind of properfy of things, movabie or
imrmovable

{om]) To pay for any property, fights or privileges, acquired by the
company of for the services rendered or o be rendered in connection
with the promeotion of the business of the Company o for ocquisition of
any property for the company of otherwise either whaolly or particlly in
cosh of in shares, bonds, debentures or olher securities of the
company and 1o issue any share either as fully paid up or with such
amount credited os paid up thereon, as may be agreed upon and to
charge any such bonds, debentures of other securities upon all or any
part of the property of the company. Whiie so doing the company

shail comply with all requirements of law for the fime being in force,

{an}  To sell, exchange, mortgage. let or lagse, royaliy or bute, grant
icenses, easements, opfions and other rights over and n any other
mannet deal with or dispose of the whole of any part of the
undertaking, property. assets, rights and effects of the company for
such consideration as may be thought fit ond in particular for stocks,
shares, whether fully of parily paid up, or secwrifies of any other
COMPAny.



{ao} To erect and consiruct houses, buikdings or works of every
description on any land of the Compdny, or Upon any other londs or
property, and to pull down, rebulid, enlarge, alter and improve existing
houses, buildings or works thereon, to convert and appropriate any
such land into and for roads, streets, squares. gardens and pleasure
grounds and other conveniences, and generally to dedl with and
improve the property of the Company.

(op) To receive moneys, securities or valuable on deposit at Interest or
otherwise from persons having dedlings with the Company or for
custody on any terms whatsoever, provided the Company shall not
camy on the business of banking, as defined under the Banking
(Regulations) act, 1949. Nor shall such transactions tantomount o
camy on banking business.

{ag) To invest money of the Company in such investments (other than
shares or stock |n the company) as may be thought proper and fo
hold, sell or otherwise deal with such invesiments.

{ar} To cany on the business of manufacturing, buying, seling, dedling
ond frading In any and every xind of mining machineries and
equipment and mining materals required in mining

fas)  To win, work, convert lecse and dispose of ony mineral properly of the
Company.

{at] To opply for and ccquire ony stofutory of ofher powers, righls or
CONCessions.

[au) To advance money to any person of persons or corporation, either
at interest or without, upon the security of any movable or immovable
property by way of morigage, or upon moarketable secwity ond in
particular to advance money to shareholders in the Company, and
others, upon the securty of or for the purpcse of enabling the pserson
borrowing the same to erect, of pwchase, or enlarge of repair any
hause or building, or fo purchase any estate or interest in. or to take a
demise for any ferm or terms of years of any property upon such tenms
and conditions as the Company may think fit.

{ov} To sell, improve, manage, develop, lease, mortgage, dispose of,
tum to account, or otherwise deal with all or any part of the present or
future property of rights of the Compaony.

[aw] To camy on the business s general merchants. universal providers,
universal exporters and importers, universal wholesalers and retailers of
all commadifies and/or goods of whatever description.

(axj] To purchase mining plant, machinery implements, convenences
provisions and things capoble of being used in connection with the
6



operafions of or requred by warkmen and others employed by the
Compoany.

{ayl To enter into any arrangement for shawing profits, union of interest,
amalgamation, jeint venfure, reciprocal concession or otherwise with
any pPersen or company CaImying on oF about to camy on any business
of transaction capable of being conducied so as directly or indirecty
1o benefit this Company and 1o take or otherwise acquire shares,
debentures. and securifies of any such company, and to sell, hold, ra-
issue with of without guarantee or otherwise deal with the same.

{oz) To roise money N such manner as the Company shall think fit and
in parliculor by the issue of debentures, pemetual or ofherwise
charged upon all of any of the Company's property and righfs both
present and fulure

{ba) To deal with any un oppropricted shares by way of bonus
compensation, sale or in any way whatsoever that may appear to be
1o the advantage of the Company.

(bb} To omalgamate with any other compony having objects
alfogether or in any part similar to those of this Company.

{bc} To distiibute any of the property of the Company in specie among
the members.

(bd) To do all such other things as are incidental or conducive fo the
attainment of the above objects.

It i hereby declared that the word "Company” save when used in
referance to this Company, in this clouse shell be deemed ta include ony
partnership or ofher body of persons, whether domiciled in East Africa or
elsewhere.

4. The liakifity of the members is imited.

5.  The Share copital of the Company is Yanzanla Shilings One Blllon Only
{Tshs. 1,000,000,000) divided into One Miliion Shares (1,000,000} Ordinary
shores of Tanzanla Shillngs One Thousand (TShs. 1,000.) each with such
rights, privileges or conditions as may be delermined by or in accordance
with the reguiations of the Company, and to vary. modify or obrogate
any such rights, privileges or conditions in such manner as may for the
time being be provided by the regulations of the Company,

WE, the several persons, whose nhames, address and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of this
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THE COMPANIES ACT (CAP 212)
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
FLAMINGO SUPERMARKET LIMITED

1. The regulations contained in Table "A" in the first schedule fo the Companies
Act {Chapter 212) shall not apply to this Company. but the following shall be
the regulations of the Company.

2 In the construction of these Aricles the following words shall have the
respective meanings hereby assigned to them, unless there be something in
the context inconsistent therewith.

(o)
{b)
I

{d)

{H

s}
{h)
i
0

“The Act” means the Companies Act {Chapter 212).
“the Seal” means the Common $eal of the Company.

Words denofing the singular number only shall include the plural number
also, and vice verso,

Words importing persons or Companies only shallinclude Corporations.

“Snecial Resolution™ and “Extraordincsy Resolufion” have the meaning
assigned thereto respectively by the Act,

“In wriling"" or "written” include printing, lithography. fypewriting and all
other modes of representing or reproducing werds in a visible form,

“Office” shall mean the registered office of the Company,
“Month® shall mean o calendar manth,
"The Board® shall mean the Board of Directors of the Company.

sSecretary” shall meon any person appointed to perform the duties of the
Secretary of the Company.

subject as aforesaid any words or expressions defined in the Act shall, if not
inconsistent with the context, bear the some meaning in these Articles.

Q)

The Company is a private company, and accordingly: -

The right to ranster & restricted in the manner hereinatter provided.



{b) The number of members of the Company [not including persons who are
in the employment of the Company, and persons, who having been
formedy in the employment of the Company were while in thot
employment and have confinued after the detemmination of that
employment to be members of the Company] is limited to fiffy. Provided
that where two or more persons hald ona of more shares in the Company,
jointly they shall for the purpose of this Article be treated os a single
member.

fc} Any invitafion fo the public to subscribe for any shoves or debentures of
the Company is prohibited.

SHARES

The Share capital of the Company is Tanzanla Shifings One Billion Only (TShs.
1,000,000.000) divided intc One Million Shares (1,000,600) Ordinary Shares of
Tanzanla Shillings One Thousand (IShs. 1,000,) each with such righls privileges
or conditions as may be detemined by or in accordance with the regulations
of the Company, and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may for the time being be provided by the
regulations of the Company.

subject to the provisions, ¥ any. in that behalf of the Memorandum of

Association, and without prejudice o any special rights previcusly confered
on the holders of existing shares, any share may be issued with such prefered,
defemed or other special rights or such resirictions, whether in regord to
dividend, voling, retum of share capital or otherwise, as the Company may
from time to fime by special resolution determine, and any preference share
may, with the sanction of a special resolution, be issued on the terms that it is,
or ot the option of the Company is Kable to be redeemed.
(1} It of any fime the share capital is divided into different classes of shares,
the righls affached to any class may be varied with the sanction of
an extraordinary resolution passed at a separate general meeting
of the holders of the shares of that class.

In every such separate general meeting the provisions of these Regulations
relating to general meeting should mufalis mutandis apply, but so that the
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necessary quorum shall be two persons ot least holding or representing by
proxy seventy-five percent of the issued shares of that class, and that any
holder or shares of the class present in person or by proxy may demand a poll.
For the purpose of this Arficle, the rights confermed upon the holders of the
shares of any class issued with prefered or ofher rights shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class.
be deamed o be varied by the creation or lssue of further shares ranking par
passy ihereiui'rh.

I The Directors may alloi and issue shares in the capital of the Company in
payment or part payment for any property sold or transferred, goods or
machinery supplied, of for service rendered {o the Company in the
conduct of its business as fully paid-up shares, and if s issued, shall be
deemead to be fully paid up.

At its first meeting the Directors shall ollot shares to the first Directors herein who
did not subscribe 1o the Memorandum & Asticles of Association in order o give
every Director the opportunity to own shares equivalent to each Subscriber.
Every person whose name is regisiered as @ rmember on the register of
mambers shall, without payment, be enfifled to a certificate under the Seal of
the Company specifying the share or shares held by him and the amount paid
up thereon, provided that in respect of a share or shares held joinily oy several
persons the Company sholl not be bound to issue more than one cerlificate,
and delivery of a cerlificate for a share to one of several joint holders shall be
sufficient defivery to all.

No person shall exercise any rights or privileges of a member until he shall have
paid oll calls and other moneys for the time being due on every share held by
him.
I Iif & share cerlificate is defected, lost or destroyed. it may be renewed on
payment of such fee, if any, not exceeding ten thousand shiling. and on
such terms, if any, a5 fo evidence and indemmnity, as the Directors think fit.
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Il No part of the funds of the Company shall direcly or indireclly be
employed in the purchase of, or in loons upon the securty of, the
Company's shares, but nothing in this regulation shall prohikit transactions
mentioned in the proviso to section 44(1} of the Act.

10.. The Company shal be entitied fo weqt the person whose nome Qppears
upon the register in respect of any shares as the absciute owner theraof and shall
hot be under any obligation to recognize any frust or equity or equitable cloim 1o of
particl interest in such shares whether or not it shall have express or other notice
thareof,

LEN
11.The Company shall have a fien On every share for all money

(whether presentty payable or net} calied or payable at a fixed
fime In respect of that shere, and the Company shall also have O
ken on oll shares standing registered in the name of a single person
tor ak moneys presently payable by him or his estale to the
Company but the Directors may at any time declcre any share to
be wholly or in part exempt from the provisions of this regulation,
The Company's ken, if any, on a share sholl extend to all dividends
payable thareon.

12. The Company may sell, subject fo the provisions on forfeifure of shares. in such

13.

manner as tha Dkectors think fit, any shares on which the Comp<any has a lien,
but no sale shall be made unlass some sum in respect of which the lien exists is
prasenfly payable, nor uniil the expiration of fourteen days after a nofice in
wiiting, stating and demanding payment of such part of the amount in
respect of which the lien exists as is presently payable, has been given 1o the
registared holder for the fime being of the share, or the person entitled thereto
by reason of his death or bankruptcy.

For giving eftect fo any such sale the Directors may quthorize some persen o
ranster the shares sold to the purchaser thereof. The purchoser shall be
registered as the holder of the shares comprised in any such transfer and he
shall not be hound to see the opplicalion of the purchose money, nor shall his
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file to the shores be affected by any iregularty or invalidity in the
proceedings in reference o the sale.

. The proceeds of the sale shal be received by the Compony and
applied in payment of such part of the amount in respect of which the
ken exists s i presently payable, and the residue shall (subject 1o a like
lien for sums not presently payable as existed upon the shares prior to the
sale) be paid to the persen entiled fo the shares af the dote of the sale.

CALLS ON SHARES
14.The Directors may. subject o any conditions of allotmaent from fime

to fime maoke calls upon the members in respect of any moneys
unpaid on their shares whether on account of the nominal value of
the shares or by way of premium provided that [except as otherwise
fixed by the conditions of allotment} no call on any share shall be
payable at less than thidy days from the date appointment for
payment of the last preceding call, and each meamber shall
[subject to being given at lecst theee weeks' nolice specifying the
fime or fimes and place of payment] pay to the Company at the
fime or times and place so specified the amount called on his
shores.

l The joint holders of o share shall be jointly and severaily lioble fo pay il

calls in respect thereof.

14.If a sum called in respect of a share is not paid before or on the day
appointed for paymeni, the person from whom the sum i due shall pay
interest upon the sum at the rate of eight per centum per annum from the
day appointed for the payment thereot 1o the time of the actual poymeni,
hut the Directors shall be ot liberly to waive payment of that interest wholly
orin pexd,

15.The provisions of these regulations os 1o the liability of joint hotders and as to
poyment of interest shall apply in the cose of non-poyment of any sum
which. by the terms of issue or a share, becomes payable af a fixed time,
whather on account of the gmount of the share, of by way of premium, s
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¥ the some had become payable by vifue of a call duty made and
pofified.

16.The Directors may, i they think fit, receive from any member wiling to
advance the same oll or any part of the money ynpaid upon the shares
heid by him beyond the sums actually colled upon thereon as payrnent
in advance of call which shall extinguish, so for as the same shall extend
ligblity upon the shares in respect of which it s advanced, and the
Company may pay interest upon the money raceived, of 50 much thereof
as from time to time exceeds the amount of the calls then made upon the
shares in respect of which it has been received, of such rate as ihe
member paying such sum and the Directors agree.

TRANSFER AND TRANSMISSION OF SHARES
17.. The instrument of frarsfer of any share shall e executed by or on

behalf of the transferor and transferee, and the transferor shall be deemed
to remain o holder of the share until the name of the transfaree 1s entered in
the register of members in respeck thereof.

18.$hares shall be fransfered in the following form, of in any usual of common
form which the Directors shall approve:-

M, AB, O s s in consideration  of
Shs, poid o me by C.D.
OF oo s seseeenenseneeenesenene [EYEINGHET Call@d "the soid fransferee”) do
hereby ftansfer 1o the soid tronsferee the share (or shares)
numbered in the undertaking
GO oovorivreeeeeererersssssssnmsissasssssnnnenss UMITED 10 hoid unto the said

ransteree, subject fo the several conditions on which | hold the same; and |,
the soid tansferee, do hersby agree to take the said
ORI ooverrmsrercsssmmssssssssmsasmmmssrssmiesssrasnens S WITNISSS OUF hands set below
witnass to the signatures of, efc.”
19.The Directors may in thelr absolute discrefion decline to register any fransfer
of shares to a person of whom fhey do not approve not being clready a
member of the Company and may s decline to regisier ony transfer 10
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shares on which the Company has a lien. The Directors may also suspend
the registration of fransfer during the fourteen days immediately preceding
the ordinary general meeting in each year. The Directors may declne 1o
recognize any instument of fransfer unless:
a) A fee exceeding twenfy shillings is poid to the Company In respect
thereof, and
(b} The instrument of ransfer is accompanied by the cerfificate of the shares
fo which it relates, and such ofher evidence os the Directors may
reasonably require to show the right of the transferor to make the transter.

if the Directors refuse fo register a transfer of any shares they shail within two months
after the date on which the franster wos lodged with the Company send to the
fransferee nofice of the refusal.

27.

20.. The legal personal represenialives of o deceased sole holder of a
share sholl be the only person authorized by the Campany os having any
title 1o the share. In the cose of a share regisiered in the namas of two or
more halders, the survivors or survivor or the legal parsonal representafives
of the daceased's survivor shall be the anly persons authorized by the
Campany as having any fitle to the showe.,

Any person becoming enfiled to share In consecquence of the death or
bankruptcy of a member shall, upon such evidence being produced a5 may
from %ime 1o fime be properly required by the Drsctors, have the right, either
to be registered as a member in respect of the share or, instead of beng
registered himself, to make such transfer of the shore as the deceased or
bankrupt person could have made, but fhe Diractors shall, in either case,
have the same right to dedline or suspend regisiration as they would have
had in the case of fransfer of the share by the deceagsed or bankiupt person
bafore the death or bankrupicy.

A person becoming entifled to a share by reason of the death or bankuptcy
of the holder shall be enditled to the some dividends and other advantages
to which he would be entifled to where he the registered holder of the share,
except that he shall not, before being registered as a member in raespect of
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1“1-

he share. be enfiied in respect of it fo exercise any rght conferred by
membership in rekation 1o meetings of the Company.

save as hereinafler provided, no shares in the Company shall be fransfered

otharwise than to o person who is already a member of the Company until
the rights of pre-empfion hereby conferred shall have been exhausted that it
to say:

{l

()

Every member or other person referred to in Article 26 who intends to
transfer shares [hereinafter caolled the Vendor) shall give notice in wrting
io the Board of his infention so o do. Such nofice shall consfitute the
Board his agent for the sale of the said shares in ane or more lots at the
discretion of the Board o members of the Company ot a price to be
agreed upon by the Vendor and the Board, or in defoult of agrsement,
at a price which the Auditor of the Company for the fime being shall
cerlify by writing under his hand, fo be in his opinion, the fair selling value
thereof as batween a wiling Vendor and willng purchaser.

Upon the price being fixed as aforesaid the Board shall forthwith give
notice to all the members of the Campany of the number and price of
ihe shares to be sold and invite sach of them to staie in wrifing within
ihiety days from the date of the said notice whether he is willing fo
purchase any, and if so, whot maximum number of the said shares.

At the expiration of the soid thirty days the Board shall gllocate the said
shares to or amongst the members or member who shall have expressed
his or their willingness to purchase as aforesoid and {if more than onej 50
far as may be pro rata according 1o the number of shares already held by
thern respactively PROVIDED THAT no member shall be obliged to fake
more than the said maximum number of shares so notified by him as
oforesaid.

Upon such allocation being made the Vendor shall be bound on
payment of the soid price fo transfer the shares to the Purchaser of
purchasers. If he makes defauli in so doing the Choimon for the time
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being of the Directors of the Company or failing him one of the Directors
duty nominated by resolution of the Board for that purpose shall forthwith
be deamed fo be duly appointed attomey of the Vendor, with full power
o execute. complete ond deliver in the name and on behalf of the
vendor a transfer of the shares to the purchasing memiber and the Board
may receive and give a good discharge for $he Purchase money On
wehalf of the Vendor and enter the name of the purchaser in the register
of members as holder by transfer of the shares purchased By him.

{v] Inthe event of the whole or any lot of shares offered through the Board s
pravided by this arlicle not being sold in the manner by this aricle
provided the Vendor may of any fime within six calendar months after the
sxpiration of the said period of thiy days after the date of the nofice
given by the Board fo the members transter the shares not so s0ld to any
person [subject to article 24) and at any price.

EQRFEITURE OF SHARES

99. |f a member fails fo pay ony call or installment of a call on the day appointed

31.

for payment thereof, the Directors may, at any fime thereafter during such
fime as any part of such call or instollment remains unpaid serve a nofice on
him requiing poyment of so much of the call or instaliment @s is unpaid,
together with any interest which may haove accrued.

The nofice shall name a further day {not eadier than the expwation of three
weeks from the date of the notice} on or before which the payment requlred
by the notice is o be made, and shiall state that in the avent of non-payment
at or before the fime appointed the shores in respect of which the call wos
made will be liable to be forfeited.

If the requirements of such notice as aforesald are not complied with, any
share in respect of which the notice has been given may at any tfime hersafter
before the payment required by the notice has been made be forfeited by a
resolution of the Directors to that effect. Such forteiture shall includs all
dividends declared in respect of the farfeited shares not actually paid before
the forfeiture.
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32. A forfeited share may be sold or otherwise disposed of on such terms and in

37.

such manner as the Directors think fit, and af any time before q sale or
disposifion the forfeiture may be cancellad on such terms as the Diractors think
fit.
A person whose shares have been forfeited shall cease to be a mermber In
raspect of the forfeited shares, but sholl, notwithstanding, remain licble 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 liability shaill
cease if and when the Company receives payment in full of the nominal
aomount of the shares.
A Statutory Declaration in writing that the declarant is a Direcior of the
Company, and that g share in the Company has been duly forfeiled on o
date stated in the declaration, sholl be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share. The
Company may receive the congideration, if any. given for the share on any
sale or disposition thereof and may execute a ransfer 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 share, and shall not be bound to see to the
application of the purchase money, if any. nor shall his fitle fo the shore be
affected by any iregularty or invalidity in the proceadings in reference to the
forfelture, sale or disposal of the share.
The provisions of these regulations as to forfeiture shall apply in the case of
nor-payrment of any sum which, by the terms of issue of a share, becomaes
payable at a fixed time, whether in account of the amount of the share, or by
way of premium, as if the same had been payable by virlue of all calls duly
made and nofified.

CONVERSION OF SHARES INTO STOCK
The Company may by ordinary resclufion convert any paid-up shares intc
stock, and reconvert any stock into paid-up shares of any denomination.
The holders of stock may transfer the same, or any pan thereol, in the same
mannet, and subject to the same regulations, as, and, subject to which, the
shares from which the stock arose mighi previous to conversion have been

18



transfered, or gs near thereto as crcumstances admit but the directors may
from time to time fix the minimum amount of stock fransferable, ond restrict o
torbid the transfer of fractions of the minimum, but the minimum shall not
axceed the nominal amount of the shares fram which the stock orose.,
The holders of stock shall, according to the amount of stock held by them,
have the same fights, privieges and advantages as regords dividends,
voling of meetings of the Compaony ond other matters as if they held the
shares from which the stock arose. but no grivilege or advantage (except
participafion in the dividends and profits of the Company) shall be
confered by any such part of the stock as would not if existing in shares,
have confemed that privilege or advantage,

39, Such of the reguiations of the Company as are applicable to paid-up shares

shall apply to stock. and the words “share” and “shareholder” tharein shall
include “stock” and “stockholder”.

ALTERATION OF CAPITAL

40, The Company may from fime to time by specidal resolulion increase the shore

41,

capital by such sum, to be divided info shores of such amount, as the
resolution shall prescrhbe.

Subject to any direction to the conirary that may be given by the Company
by special resclution in genesal meefing, dll new shares shall, before issue be
offered to such persons as at the date of the offer are enfitied 1o receive
nofices from the Compony of general meetings in proportion, as nearly as the
circumstances admit, to the amount of the existing shares to which they are
entitled. The offer shall be made by nofice specifying the number of shores
offered. ond Emiting o fime within which the offer, if not accepted, wil be
deemed to be declined, and after the expiration of thot fime, or on the
receipt of an intimation from the persan fo whom the offer is made hat he
daclines to have the shares offerad, the Directors may dispose of those shares
in such manner as they think most beneficial to the Company. The Directors
may likewise so dispose of any new shares which {by reason of the ratio which
the new shares bear to shares held by persons entitled to an offer of new
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48,

47,

shares) cannot in the opinion of the Directors, be conveniently offered under
this arficle,

The new sharas shall be subject to the same provisions with reference to the
payment of calls, lien, fransfer, fransmission, forfeiture and otherwise as the
sharas in the original share capital,

The Company may by ordinary resolution:

[@) Consolidate and divide cll or any of its share capital into shares of a larger
amount than its existing shares;

{b) Sub-divide its existing shores or any of them, Into shares of a smaller
amaunt than is fixed by the Memorandum of Association subject.
nevertheless, 1o the provisions of Sachion 31(1) {d) of the Act, cancel any
shares which, at the date of the passing of the resolufion. have not bean
taken or agreed to be taken by any person.

The Company may. by specicl resolution, reduce iis shore capital and any
capital redermption reserve fund in any manner and with, and subject to, any
incident 20uthorized ond consent required, by law.,

GENERAL MEETINGS

A general meeiing shall be held once in every calendar year at such time {not
being more than fifteen months after the holding of the last preceding generol
meeting] and place as may be determined by the Direciors, In defoult of a
general meeting so held a general meeting may be convened by any one
member in the same manner as necary as possicle as that in which meetings
are to be convened by the Directors.

All such general meetings shall be called Annual General Meetings and all
other general meetings shall be called Extraordinary General Meetings.

The Directors may, whenever they think fit, convene an Extraordinary General
Meaeting and Extracrdinary General Meetings shall alse be convened on such
requisition o, in default, may be convened by such requisitionists as provided
by section 114 of the Companies Act. If of any time there are not within
Tanzania sufficient Directors capabla of acting to form o querum, any Director
or any one member of the Company may convene an Exraordinary General
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21.

Mesting in the same monner as nearly as possible as that in which meefings
may be convened by the Directors.

NOMCE OF GENERAL MEETINGS

Subject to the provisions of the Act relating to special resolutions, three weeks'
notice at the least [exclusive of the day on which the nofice is served or
deemed to be served but inclusive of the day for which nofice is given)
specifying the place, the doy ond the howur of meeting ond, in case of special
business, the geneiral business, the general nature of that business shall be
given in manner hereinafter mentioned, or in such other manner if any, as moy
be prescribed by the Company in general meefing, 1o such persons, as are,
under the regulations of the Company entitled to receive such notices from
the Company but with the consent of oll the members entitied to receive
notice of somae paorficular meefing that meeting may be convened by such
shorter notice and in such manner as those members may tihink fit,

PROCE GS
All business fransacted at any general meeling shall be deemed special with
the exception of the consideration of the accounts, balance sheet and the
ordinary report of the Directors and Auditors.
Mo business shall be fraonsacted ot any general meeting or any adjoumment
thereof unlass a quonym of members is present when the meeting proceeds to
business. A guorum sholl be consfitvted when two members ore present in
person or by proxy and hold not less than seventy percent of the issued shore
capitd entiled to vote on the matters therein presented.
It within half an howr from the time appoinied for the meeting a quorum is not

prasent, the meefing, if convened vpon fhe request of members, shall be

dissalved but in any other case, it shall be adjoumed to the same day in the
next two weeks, at the same time and place, and if at the odjoumed meefing
a quorum [as defined in arficle 50). is not present within half an hour from the
time appointed for the meeting the meeting shall be dissolved.
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52, No resolufion. whether specikal or exiraordinary, shall be camead as being

53.

54.

passed ot any general meeting or any adjournment thereof, unless the said
resolutfions received the affmmative vote of not less than seventy-five percent
of the shares of those mambers present at the meeting and who are enfitied
to vole in person or by proxy at a general meeting of which nofice specifying
the intention to propose the resolution as special or exiraordinary has been
duly given.

The Choiman. it any, of the Board of Drectors shall preside as Chairman at

every general meeting of the Company.

f there is no such Chairman, or if at any meeting he s not present within filieen
minutes affer the fime appeointed for holding the meeting or is unwilling to act
as Chaiman, the members present shall choose some one of ther number fo
be Charman,

55.The Chairman may, with the consent of any meeting o which a quorum is

present (and shall if so direcied by the meeting) adjoum the meeting from
fime to time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished al the meefing
from which the adjoumment took place. When a meeting is adjoumed for
ten days or more, nofica of the adjoumed meetfing shall be given o3 in the
case of an oniginal meeting. Save as oforesoid it shall not be necessary to
give any nofice of an adjowrnment or of the business to be transactad at an
adjourned mesting.

5é.At any general mesting a resoluilon put 1o the vote of the meeting shall be

decided on a show of hands, unless a poll is (before or on the declaration of
the rasult of the show of hands) demanded by ot least one member present
in person or by proxy and entiled to vole. Unless ¢ poll is so demanded. a
declaration by the Charman that the resolution has, an a show of hands,
been camed or camed unanimously or by a porficular majority, or lost, and
an anfry to that effect in the minute book sholl be conclusive evidence of the
fact.



59.

&1.

62,

57.IF a poll & duly demanded, it shall be taken in such manner as the Chairman

directs, and the result of the pdll shall be deemed to be the resolution of the
maeting at which the poll was demandad.

In the cose of an equality of voles, whether on @ show of hands or on ¢ poll,
the Chaiman of the meeting at which the show of hands takes place or at
which the polfis damanded, shall ba entilied to & second or casting vote.

A poll demanded on the election of o Chairman o on Q quesifion of
adjoumment shall be taken forthwith. A poll demonded on any other question
shadl be taken af such time ¢s the Chaimman of the meeling directs.

MBER
Subject to any rights or restrictions for the time being attached te any class or
closses of shares, on a show of hands every member present in person shall
have one vote, On o poll every member shall have one vote for each share of
which he is the holder.
In cose of joint holders the vote of the senior who tenders a vote whether in
person ¢r by proxy, shall be accepied to the exclusion of the votes of the
other joint holders and for this purpose seniorty shall be determined by the
order in which the names stand in the register of members,
A member of unsound mind, or in respect of whom an order has been mode
by any couwrt having jurisdiction in funacy, may vote, whether on a show of
hands or on a poll, by his commitiee or other legal guardian appainted by the
court, and any such committee or other legal guardian may, on o poll, vote
by proxy.
On o poll votes may be given alther personally or by proxy, provided that no
company shall vote by proxy unless o resalufion of ifs Directors in accordance
with the provisions of section 114 of the Actis in force.
The instrument gppointing a proxy shall be in wrifing under the hand of the
appointor or his attomey duly authorized in writing, or, if the appointor is a



65.

&7.

&9,

corporafion, efther under seal, or under the hands of an officer or attomey
duly authorized. A proxy need not be a member of the Company.

The instrument appointing a proxy and the power of altomey or other authonity,
if any, under which it is signed or a notarial cerlified copy of that power or
authorty shall be deposited at the reglsterad office of the Company not less
than twenty-four howrs before the fime for holding the meefing or adjoumed
meefing, at which the person named in the instrument proposes to vote, and
in default the Insinument of proxy shall not be treated as valid.

Any insfrument appointing a proxy may be in the following form, or any other
form which the Directors shall opprove:

“'f AAETAFETIRF A FA FT I FTHITT AT BET AT TA TR A o bbb uf s e ko b bR bkl kel g R R AR AR beim u
member of Q hereby
ﬂpmnt EEA R RN ETA PR NS AN FE PRSPy Ry m——— Df ki bk Ak [P T qs m?‘

proxy, to vote for me and on my behall at the (ordinary or exiraordinary as
the coase may be) general meetfing of the company to be
(37= [« JPYORUURUUUOTUURUVUUUY » | N | - SOPOURUTRURURR = =
A ceecriricremreaisiarnarsars 20nernss and at any adjoumnment thereof.
Signed fhis ... AGY OF i 200ina
The instrument appointing a proxy shall be deemed fo confer authority fo
demand of jein in demanding a poll.
CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS
Any corporation which is ¢ member of the Company may by resolufion of its
Directors or other gaverning body authorized such person as it thinks fit to act
as its representafives of any meeting other company o of any class of

members of the Company, and the person quthorized shall be enfifled 1o
exercise the saome powers on behalf of the corporation which he represents as
that comporation could exercise if it were an individual member of the
Company,

BIRECTORS
The first Directors of the Cormpany shall be:
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70.Every sharehotder or group of sharsholders holding 20% of the issued shares is
entifled to appoint o director.

71.Any member of members holding in the aggregate more thon fifty percent
(509} in nomingl value of the issued shares of the Company may nominate Qs
Charman of the Board of Directors, one of the Directors appointed under this
Arficle.

72. A Director may resign from office upon giving one month's notice in wrifing to
the company of his intention so to do. and such resignation shall take effect
upon the expiration of such nofice or its earfier acceptance by fhe Board of
Directors.

73.(1) The remunerglion of the Ditectors shall from fime to fime be
determined by the Company in General Meeting.

(2} In addition to their usual remuneration the Directors shall, subject to the
agpproval of the whole Board of Directors, also be paid such travelling,
hotel and other expenses as moy reqsonably be incurred by them in the
exercise of their duties, including ony such expenses incumed in
connection with their attendonce at meetings of Directors.

(3} Any Director may ot any time appoint ony person to be an olternate
Director of the Company, with powers which may be lmited by the
Director, anedd may at any time remove any oifemate Director so
appointed from office, and, appoint another person in his ploce. An
altermote Director shall (subject 1o his giving t¢ the Compaony on addrass
at which nolices may be served on him} be enfitled 1o receive nofices of
al meetings of the Directors, and to attend and vote as a Directars ot
any meelings ot which the Director appointing him is not personally
present and generclly to periorm all the funclions of his appointor as o
Director in the absence of such appointor. An alternate Director shatl
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ipso facto ceqse 1o be an altemate Director if his gppoinfor ceases for
any reason 1o be a Drector, All appointments and ramovals of alternafe
Directors shall be effected by notice in writing under the hand of the
Directors or by cable, making or revoking such appointment sent to or
left gt the registered office. An qltemate Director shall be an officer of
the Company and shall olone be responsible 1o the Company for his
own qcts and defaults and he shall not be deemed to be the agent of
or for the Director oppointing him. The remunsrafion of any such
alernate Director shall be payable out of the remunerction payable to
the Director appointing him ond shal consist of such part [if any) of the
last mentioned remunerafion as shall be agreed between the alternate
Dwector and the Director appointing him. Any Direclor or oltemate
Director may, in addition to his position as Director or altemate Bwector,
be appointed as an altemate to or by any number of Directors.,

74. A Director and alternate Director shall not require a share qualification but
nevertheless shall be entitled {o attend and speak at any general meeting of
the Company, and ot any separate meefing of the hotders of any class of
shares in the Company.

75.The quorum necessary for the fransaction of the business of the Directors moy
be fixed by the Directors and unless so fixed shall when the number of
Directors exceeds three, provided each shareholder is represented. Provided
further that in the event one of the shareholders 5 not represented the
mesetfing shall be odjourned for fourteen days after which it will proceed
irespective of the absence of any such representafive. A resolution in writing
sighed by all the Directors shall be as valid and effectual as if it had been
passed ot a meeting of the Directors duly called and consfituled and may
consists of several documents in #he like form, each signed by one or more of
the Directors but so that the expression "Director” in this aricle shall not
include an allernate Cirector other thon on altemate Director appeinted by
a Director who at the date of the resolution is absent from Tanzania,

26



76. Provided o Director declares his interest therein in the manner provided by

77.

78B..

7%.

the Act he may vote as a Director in regard to any confract or arongement

in which he is interested or upon any matter arising thereout, and if he shall so

vole his vote shall be counted in the quorum when any such confract or
arrangement is under conslderation,

The Directors may exercise all of the powers of the Company with the

exception of the following which shall require ratification by the Company in

general meeting:

1] martgoging or cherging the Company’s underiaking; property and
uncalled capital or any part thereof:

2} Isswing debentures, debenture stock and other securifies in excess of
shs. 500,000, whether ouiright or as secunty for any debt liabiity or
obligation of the Company ar of any third party.

The business of the Company shall be managed by the Directors who
may pay all expenses incumed in setiing up and registenng the Company.
and may exercise alf such powers of the Company, as are nol, by the Act, or
by these arlicles. required to be exercised by the Company in general
meefing, subject, naverthaless, to any regulation of these aricles, 1o the
provisions of the Act. and fo such regulafions, being not inconsistent with the
oforesqid regulation or provisions, as may be prescibed by the Company in
general meeting: but no regulations made by the Company in general
meeting shall invalidate ony prior act of the Direciors which would have
been valid if thot regulation had not been macdke,

The Directors may jrom time 10 time aphoint one or more of their body to the
office of Monaging Director or may appoint any person o body corporcte to
monage the Company for such term and of such remunerafion (whether by wary of
salary or commission, or participation in profits, or partly in one way and parily in
another) os they may think fit. In the cose of the appointment of a Managing

Director such appointment shall be subject to determinalion ipso facto if he ceases
from any cause to e a Director.
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80. The Directors shall cause minutes to be made in books provided for the
pUrposes:
[a] of all oppointments of officers made by the Directors;
(b} of the names of the Directors present at each meeting of the Directors:
{clof gl resolutions and proceedings at ail meetings of the Company, and
(d) of the Directors; and every Director present of any meefing of Direciors
shall sign his name in @ book fo bea kept for that purpose.

THE SEAL
81.The Board shall provide for the saie custody of the secl. The seal shall be

used only by the authority of the Board and every instrument to which the
secl shall be affived shall be signed by a Drector and diso by the Secrefary or
by o sscond Direcior or by some other person oppointed by the Board for
the purpose.
DISQUALIFICATION OF DIRECTORS
82. The Office of Director shall be vacated if the Director:

(a} without the consent of the Company in general meeting holds any ofher
office of profit under the Company except that of Managing Director or
Manager, or

(b) bacomeas bankmupt in this Temitory or in any other temitory which is
declared o be a reciprocating temitory vnder sectlon 147 of the
Bankruptcy Act; or

[c) becomes prohibited from being a Director by reason of any order made
vnder Section 213 or 249 of the Act; or

(d) Is found lunatic or becomes of unsound mind; or

{e} resigns his office by nolice in writing to the Company: or

(f} i punished with imprsonment for a term exceeding six months without

the opftion of g fine.

{g} his appointment is withdrawn by his appointor

PROCEEDINGS OF DIRECTORS
83.The Directors may meet, together. upon adequate nofice duly given for
the dispatch of business, adjourn gnd otherwise regulate their
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87.

89,

meetings as they think fit. Questions arising at any meeting shall,
excepl as otherwise agreed from time to time by the members, be
decided by a mojority of votes, A Director may, and the secretary
on the requisition of a Director shall at any time summon a meeting
of the Directors. Adequate notice shall in all cases be that which is
reasonably calculated to advise Directors whether within or without
Tanzanio of the proposed meefing.

84.If af any time the Chairman is not present within five minutes ofter
the time appointed for holding the same, ihe Drectors present may
choose one of thelr number fo be Chagmoan of the meeting.

SECRETARY

The Secrefary shal be appointed by the Dweciors for such termn, at such
remuneration and upon such conditions as they may think fit, and any
Secretary so appointed may be removed by them.
No parson shall be appointed or hold office as Secretary who is:
[0 the sole Director of the Cormpany, or
(b] acorporation the sole Director of which is the sole Director of

fhe Company:; or
{c] the sole Director of a corporation which is the sole Dvactor of

the Company.
A provision of the Act or these regulations requiring or authorising o thing to
be done by or to a Director and the Secretary shall not be sofisfied by ifs
being done by or to the same person acting both os Director and o5, of in
place of, the Secrefary.

DIVIDENDS AND RESERVE

The Company in general meeting may, by resolution declare dividends, but
no dividend shal exceed the amount recommended by the Direclors.

No dividend shall be poid otherwise than out of prolits.
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93,
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Subject to the rights of persons, if any, entitled to shares with special rights as fo
dividends, all dividends shall be declared and paid according to the omaounts
paid on the shares, but if and 50 long as nothing is poid up on any of the
shares in the Company dividends may be declared and paid according to
the amounts of the shares. No amount paid on a share in advance of calls
shall, while carmying interest, be treated for the purposes of this arlicle os paid
on the share.
The Directors may. before recommending ony dividend, set aside out of the
profits of the Company such sums os they thing proper as a raserve of reserves
which shall, at the discretion of the Directors, be applicable for meefing
conlingencies, or for equalizing dividends, or for any other purpose to which
the profits of the Company may be propery applied, and pending such
application may. ot the like discrefion, either be employed in the businegss of
the Company or be invested in such investments (other than shores in the
Company) os the Directors may from time to time think fit.
If several persons are registered as joint holders of any share, any one of them
may give effectual receipts for any dividend or other moneys payable on of in
raspect of the share.
Any dividend may be paid by cheque or warrant sent through the post to the
regisiered address of the member or person entifled thereto or in the case of
joint holders to any one of such jolnt holders at kis registered address of fo such
person ond such address as the member or person enfittled to syuch joint
holders. as the case may be, may direct, Every such cheque or warrant shadl
be made payable fo the order of the person to whom it is sent or fo the arder
of such other person os the member or person enfitied ar such joint hoiders, as
the case moay be, may direct.
No dividend shall bear interest against the Company.
ACCOUNTS

The Directors shall cause proper books of account to be kept with respect to:

fa) Al sums of money received and expended by the Company and the

matters in respect of which the receipt ond expenditure takes place;
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{b) Al sales and purchases of goods by the Company and the assets and
ligbilities of the Company.

246. Books of accounts shall be kept at the registered office of the Company, or at

97.

?8.

such other place or places as the Directors think fit, and shall always be open
o the inspection of the Directors.

The Directors shall from fime to fime detemine whether and 1o what extent
and at what times and places and under whot conditions ar regulations the
accounts and books of the Company or any of themn shaoll be open to the
inspection of members not being Directors, ond no member [not beng o
Director) shall have any right of inspecting any account or book or document
of the Compony except os confered by skatute or authorised by the Cirectors
of by the Company in general meeiing.

The Directors shall from time fo time In accordance with section 123 of the Act,
cause to be prepared and 1o be laid befora the Company in general meeting
such profit and loss accounts, balance sheets and reports as are referred 1o in
that section.

The profit and loss occount shall show, amanged under the most convenient
heads, the amaunt of gross income, distinguishing the several sources from
which it has been derived, and the amount of gross expenditura, distinguishing
the expenses of ihe establishment, salaxies and other like matters. Every item
of expenditure faky chargeable against the yed's income shall be brought
into account, so that a Just bolance of profit and loss may be laid before the
meeting and. in case where any itemn of expenditure which may in faimess be
distibuted over several years has been incurred in any one year, the whole
amount of such item shall be stated, with the addition of the reasons why only
a portion of such expenditure is charged against the income of the yeaor.

100. A copy of every balance sheet {including every document required by
low {0 be annexed thereio] which is to be loid before the Company in
general meeting together with o copy of the Auditor's report shall not less
thon three weeks befare the date of the meeting be sent 1o &ll persons
enfitled to recaive nofices of general meetings of the Company.
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AUDIT
The Company shall at each Annual General Meeting appoint an Auditor or

Auditors to hold the office untif the next Annual General Meeting.

A person or corporation other ihan the retving Auditor shall not be capable of
being appointed Auditor at an Annual General mMeeling unless nolice of on
intention 1o nominate that person oF corporafion to the office of Auditor has
been given by o member of the Company not less than fourteen days before
the Annual General Meeting and the Company shall send such nofice to the
retiing Auditor and shall give nofice thereof to the members not less than
seven days before the Annual General Meetling.

The remunerction of the Auditors shall be fixed by the Company in General
Maeting.

The Auditors shall be enfitled to attend any general meefing of the Company
at which ony accounts which have been examined or reported on by them
are fo be lgid before the Company and to make any stalement or
axplanation they desire with respect to the accounts.

NOTICES

A nofice may be given by the Company to any member either personally or
by sending it by post 1o him to his registered address, o such other oddress or
addresses as shall be designated In wiiting. If he has no regisiered address
within the Temitory, it shall be by felefax with a confiming regstered letter
refum receipt requested addressed to him at such address outside of the
territory as shall have been designated by him in writing.

where a notice & sent by post, service of the notice shall be deemed 1o be
eftected by properly addressing, prepaying and posting a lefter containing
the nofice, and unless the contrary i proved to have been effected af the
time at which the letter would be delivered in the ordinary course of post.

It @ member has no registered address within the Tenttory and has not supplied
to the Company an address for the giving of nofices to him. o notlice
addressed 1o him and advertised in o newspaper circulafing in the
neighborhocd of the registered office of the Company sholl be deemed to
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have been duly given ta him at noon on the day on which the advertisement
Qppeqrs.
A notice may be given by the Company to the jont holders of a share by
giving the notice to the joint holder named fisst in the register of members in
respect of the share.
A nofice may be given by the Company to the persons enfified to a shore in
corsequence of the death or bankruptcy of a member by sending it through
the post in o prepaid letter addressed fo them by name, or by the tifle of
representafives of the deceosed, or receiver of the bankrupt, or by any like
description, at the address, if any, within the Tertiory supplied for the purpose
by the persons claiming to be so entifled, of (unill such an oddress hos been s0
supplied) by giving the nofice in any manner in which the same might have
been given if the death or bankruptcy has not occumed.
Notice of every general meeting shall be given in the same manner
hereinbefore cuthorized to (0] every member except those members who
jhaving no registered address within the temilory] have not supplied 1o the
Company an address for the giving of notices to them, and dlse to (b) every
person enfitied to a shate in conseguence of fhe death or bankrupicy of
member, who, but for his death or bankiuptcy would be entifled to receive
nolice of the meefing. No ofher person shail be enfitled to receive nolices of
general maetings.

CAPTAUTATION OF PROFITS

1M1, The Company in general meeting may upon the majonty

recommendation of the Directors resolve that it is desirable to capitalize any
port of the amount for the time being standing to the credit of any of the
compaony's reserve accounts ar to the credit of the profit or loss the
company's reserve accounts or to the credit of the profit or loss account o
otherwise available for distribution amongst the members who would have
been entitied thareto T distributed by way of dividend ond in the same
proportions on condition that the same be not paid in  cash but be applied
sither in or towards paying up any amounis for the fime being unpoid on any

1
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shares by such members respectively, of paying up in full unissued shares or

debentures of the Company to be allotied, dstibuted and credited as fully

poid up to and amongst such members in the proportion aforesaid, or partly

in the one way or partly in the other, and the Directors shall give effect 1o

such resolution
whenever such a resolution as aforesaid shall have been passed the Directors
shall make all appropriations and applications of the undivided profits resclved
io be capitolized thereby, and aliotments and Issues of fully poid shares or
debentures, it any, and generclly shall de all acts ond fhings required to give
sfiect thereto, with full powers to the Directors o make such provision by the
issue of fractional cerificates or by payment in cash or otherwise as they think
fit for the case of shares or debentures becoming distibutable in fracfions, and
also to authorize any person to enter on behalf of all the members entitled
thereto into an agreemeni with the Compony providing for the alletment 1o
them respectively, credited os fuly paid wp, of any furher shares or
debentures to which they may be entitied upon such capitalizafion 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 rescived to be
capitalized, of the amounts or any port of the amounts remaining unpagid on
thei existing shores, and any agreement made under such autihority shall be
effective and binding on all such members.

WINDING UP

if the Company shall be wound up the liquidator may. with the sanction of an
exiraordinary resolution of the Company and any other sancfion required by
the Companies Act, if any, and having due regard to the respeciive rights of
the holders of different classes of shares to which special rights are attached,
divide amongst the members in speacie or kind of the whole or any part of the
assets of the Company and may for such purpose set such value as he deems
fair upon any property 1o be divided as aforesaid and may determined how
such division shall be caried out as beiween the members of different classes
of members. The liquidator may with like sanction vest the whole or any port



of such assets in trustees upon such tusts for the benefit of the confributors as
the fiquidotor, with the ke sanction, shall think fit but so that no member shall
be compelled to accept any shares or other secwities whereon there & any
liability.

INDEMNITY
113. Subject to the provisions of the Act, every Director or other officer and auditor
of the Compony shall be indemnified out of the cssets of the Company
ogainst all costs, charges, expenses, losses and Babitities which he may sustain
ar incur in or about the execulion of his office or otherwise in relation thereio
unless tha same occur through his own dishonesty, negligence, default,
breach of duly, criminal efc, or breach of trust wherein the Dwector or officer
shall be personally flable.
Names, Post Address and umb-rofShnresrm i bseribars.
Occupation of Subscriber Em by each gnatures of Subscribers
ubscriber
ENG SHIHUI
LOT No 302, BLOCK B, 433,000
.0, BOX 41445 g
BAHA 5+
OASTAL REGICN,
ANZANIA
UANG JINKUI
OT No 302, BLOCK B, 267,000
0. BOX 51445
OASTAL REGION,
ANZANIA
ANG XINGMING 200,000
OT No 302, BLOCK B,
.0. BOX §1445
IBAHA g
OASTAL REGION, éfﬁ A JES

ANZANIA
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LI WENXIANG

LOT No 302, BLOCK B,

0. BOX 61445
IBAHA

‘COASTAL REGION,

TIANIANM

100,000

Al

WITNESS to the above Signatures:
Name: SAMHTT  T=MiM

Signature:

Address:_{- ﬁ_lf;h; _2:}"1—{“, DA el

Giualification:

AV puATL
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