-

4 carry on wells, mines and mining rights, mmeral%éﬁg
: ores and properties of any kind and to erect and .-
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“THE COMPANIES ORDINANCE (CAP. 212)

COMPANY LIMITED BY SHARES'

. Memorandum of Association

s _: L
) = C Of

TOTAL TANZANIA LIMITED

1. The name of the Company 1is «TQTAL TANZANIA
LIMITED"”: .

2. Th‘,e' registered office of the Company will be situate in .

the United Republic of Tanzania, <
. (]
. 3. The objects for which the Company is established are:-- ;
- o
(A) To acquire all the property  and undertaking in » .
" Tanzania of Total Oil Products (East Africa) Limited, s :
a company incorporated in Kenya. é

Tk

. : (B) To carry on business as producers, refiners, di-stillers,.ﬁf i
. stores, suppliers, importers and distributors of petrol—'-il'-g
eum and petroleum products of all descriptions. .

. C
(C) To carry out any operation in connection with thex (. g
transport by sea, land, river or otherwise ot petroleu
and petrpleum products of all descriptions.

(D)-To prospect explore, acquire, develop, mainta.{n a

3

operate’ refineries, mills, works, machinery, labora- . - .
tories, workshops, dwelling-houses and other buildings, ’

works, and appliances, and to aid in or subscribe to-

- wards or su}qadis_e any such objects. T

(BE) To purchase, take on lease, 6r by any other means .
acquire, any lands, wells, refineries, mines, mining
rights, minerals, ores, buildings, offices, foundries, .
furnaces, factories, mills, works, wharves, madchinery.
plant, stores and any real or personal property oT rights
'.Whatsoever. : : e £, "
(F) To build, construct, maintain, alter, enlarge, pull down, ;"= 77
. termove and replacé any. refineries, buildings, offices, .
' _ {oundries, furnaces, factories, mills, works, wharves or
the like, and to carry out any other works which may
" be convenient or necessary in connection with any

business or objects of*the company.
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{G) To acquire and hold shares, stocks, debentures, deben-
ture .stock. scrip, bonds, notes, securities and obliga-*
tions issucd or guarahteed by any company constituted
‘or carrying on business in any part oi the world, and
funds, loans, securities or obligations of or issued or . - ,
guaranteed by any government, state Or dominion,
public body or authority, supreme, municipal, local or
otherwise, whether at home or abroad.

{H) To acquire any such shares, stocks, debeniures, deben-
ture stock, scrip, bonds, notes, securities, obligations, -
funds, or loans by original subscription, tender, pur-
chase, participation in syndicates, exchange or other-
wise, and whether or not fully paid up, and to subscribe g
for the same either conditionally or otherwise, and to
guarantee the subscription thereof, and to exercise and

enforce all rights and powers conferred by or incident

to the ownership thereof, and to vary and transpose
from time,to time as may be considered expedient any
of the Company's investments for the time being.

(1) To apply for, purchase, take out or otherwise acquire
any patents, patent rights, licences, concessions -Or
_inventions, copyright or secret processes which may be
. "useful for the Company’s objects, and to grant licences .
" to use the same or to sell the same outright or on any
terms which may, in the opinion of the Directors, be _
_to the interests of the Company, and to make, subsidise : ’
or assist in experiments, investigations and researches.

-(J) To carry on business as carriers by land, sea or air, and

as railway and tramway OWNers, wharfingers, lighter-"
men, warehousemen, shipowners, transport contrac-
tors, builders and owners of aircraft and vessels of all
kinds, locomotives, ‘traction engines, motors, wagons
and rofling stock and as shipping agents and
forwarders of . goods. :

{(K)-To carry on any other business, whether financial,
manufacturing or otherwise, which may seem to the:-
~ Company capable of being conveniently carried on in
' connection with any business of .the Company or
calculated directly or indirectly to enhance the walue
of or render profitable any of the Company's property. -

.or assets.

»
e

Repistwy

S

' (L) To acquire and take over the whole or any part of the i 1 g o2
business, property and liabilities of any company oI - _% 2
person carrying on any pusiness which the Company is -1
authorised to .carry:on, oI possessed of any property or, L 5
. assets suitable for the purposes of the Company. : %"l“l 3 ¥

L]
2

(M) -To pay for any property or assets acquired by the Com-
- pany either in cash or fully or partly paid_shares or
by the issue of securities or obligations, or partly in‘one _

. . .maode and .partly.in another. and generally on such . N
_térms as may be-determined. AR S

() To lend money and or guarantee the performance of
the contracts or’ obligations of any company, firm or
person, and the payment and repayment of the capltal

and principal of, and dividends, interest or-premium

TS c.E N S =
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on, any Stocks, shares and securities of any company,
whether having objects similar to those of the Com-
panv or not, and to give all kinds of indemnities. -

(O) To borrow or raise. or secure the payment of rmoney by
. bank- overdrafts, by mortgage, or by the issue of deben-

tures or debenture stock, perpetual.or otherwise, or in

such other manner as the Company shall think fit, and

T et o A 7 TR R RN AR T S S ST

for-the purposes aforesaid or for any other lawful pur- "

pose to charge-all or any of the Company’s property or

assets, present and future, including its uncalled
capital, and collaterally or further to secure any securi-
ties of the Company by a trust deed or other assurance.

(P) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securi-
ties and also by way of security for the performance

of any contracts or obligations of the Company or of-

its customers or of any other company or person having
dealings with the Company, or in whose business or
. undertaking the Company is interested. ’

(Q) To receive money on deposit with or without interest
thereon. '

(R) To establish and support or aid in the establishment.
and support of associations, institutions, funds, trusts
and clubs calculated to benefit the employees or ex-—

employees of the Company, or any of its predecessors °

in business, or of any company which is a subsidiary
company of the Company or is allied thereto or associ-
ated therewith, or the dependants or connections oif
such persons, and to grant or provide pensions and
allowances, to make or enter into arrangements for the

provision of policies of life assurance, pensions or other:

benefits to or for any Directors or employees of the-
Company, or any such predecessor of such company as. -

_ aforesaid, or the relations, connections or dependants
of any such persons, to pay or contribute towards the-
payment of premiums in respect of any such’ policies,.
pensions, or benefits, to establish or 'support funds,.

“irusts and schemes (including funds, trusts and
schemes providing for payment towards +insurance)
which may be considered calculated to promote such
purposes. or benefit any such persons or otherwise to-
advance the interest of the Company. or its members.

(S) To conduct and carry out or cause or procure to be
. conducted and carried out any kind of research work
calculatéd to advance any business or activity which

the Company is authorised to carry on, or in any way
related to or connected with any -such business or

* activity, to institute, promote or undertake any educa-
tional work or training which may be thought.advant-
ageous to the Company or conducive to the welfare of

its employees, to'pay or' contribute 'to the expense of

such research or educational work or training as afore- . .. .. ...

said, 16 émploy Or engage persons to conduct and-carry
on the same, and to subscribe or contribute to the funds
ol any institution, society or organisation (commercial
-or ofherwise) which undertakes, promotes, conducts or
carries out any such research or educational work or
training as aforesaid. i
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(AA) To adopt such means of making known the 'produ(_;/‘gspf)
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{T) To purchase with.a view. to closing or re-selling or

othérwise dealing with in whole or in part any business

- or properties which may be deemed likely to injure by

competition or.otherwise any business or branch of

business which the Company is authorised to carry op.

{U) To enter into 2ny parinership or @Tangement i it

pature of a partnership, co-operation or union of inier-

ests, with any company or person engaged or interested

or about to become engaged or interested in the carry-

ing on or conduct of any business which the Company

is authorised to carry on or conduct or from which the

Company would or might derive any benefit, whether

direct or indirect, and to finance, subsidise, make dona-

tions -to or assist any company Or person as may be
deemed expedient.

(V) To establish or promote, or join in the establishment or
promotion of, any other company whose objects shall
include the taking over of any of the assets and liapili-
ties of the Company or the promotion of which shall be -
calculated to advance its interests.

(W) To amalgamate with any other company.

(X) To sell, lease, grant licences, easements axnd other rights
over, and in any other manner fo deal with or dispose
of, the undertaking, property, rights and effects of the
Company or any part thereof for such consideration as
may be thouglit fit, and in particular for stocks, shares
or securities of any other company whether fully or

partly paid up..

{Y) To take all necessary-and proper steps with the autho-
rities, national, local, municipal, or otherwise, of any
place in which the Company may have interests, and °
to carry on any negotiations or operations for the pur- 4

‘pose of directly or indirectly carrying out the objeet¥]Jn 1_@?

2. i a st

<
N,
3

M)

of the Company or effecting any modification in th& %5 “4
constitution of the Comnpany or furthering the interests T 7

of its members, and to oppose any steps-taken by aRBEIRE s |
other cormpany or person which may be considered Spio] g
likely directly or indirectly to prejudice thé interdstSREES 5

of the Company or its members. . fi T = ~
. : . E: T oo |
(Z) To draw, make, accept, endorse; discount, execute ay ey
issue promissory notes, bills of exchange, debentur",% bRy

or other negotiable or transferable instruments. o

N
ol

Wil s
e

G

of the Company as may seem expedient and in partica-¥
‘lar by advertising in the Press, by circulars, by p@w‘-
chase and exhibition of works of art or interest, gya
publication of books and periodicals, and by grantinifi

prizes, rewards and donatiens.
. 3

(BB), To distribute any of the Company'’s property or assets

onm e ey

RS 8

among the members in specie.

T (CC) To procure- the registration or incorporations of the

Company in or under the Jaws of any place outside
Tanzania. P
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Share capital of the company amended. (Refer special resolution of the company 1992. The
ngs 237,000,{}00/ = divided into 1,185,000 ordinary shares of

share capital i Tanzanian Shill
“Tanzanian Shillings 200/= each.
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world, and either as principal, agent, trustee or other-
wise, and either alone or in conjunction with others,
and by or through agents, sub-contractors, trustees or
otherwise. ‘ :

(EE) To do all such other things as are incidental-or the Com-
. pany may think conducive to the attainment of the
above objects or any of them. ’

And it is hereby declared that the word “company’ in this

.clause, except where used in reference to this Company, shall .

be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domi-
ciled in Tanzania or elsewhere, and that the intenticn is that
each of the objects specified in each paragraph .of this clause
shall, except where otherwise expressed in such paragraph, be
an independent main object and be in nowise limited or restrict-
ed by reference to or inference from the terms of any other
paragraph or the name of the Company. .

"4 The liability of the members is limited.

& The share capital gt the -tlompany is Tanzania Shillings

- 3560,000/: divided into 49556 ordinary shares of Tanzania-
‘Shillings 200/- each. Subject and without prejudice to the

rights attached to any class of shares for the time being carry-
ing special rights, the shares of the Company, whether part o.
the original or any increased capital of the Company, may
be issued with any special, qualified, preferred or deferred
rights and - privileges or conditions as to capital, dividends,
rights of ‘voting or other matters, but so that any such rights,
priviléges ot conditions shall not be altered or modified except

in accordance with the Articles of Association of the Company
for the time being in force.

~ WE, the several persons whose names, addresses and des-
criptions are subscribed, are desirous of being formed into a
Company in pursuance of 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.: Z

P BEREE S
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Names, addresses, description-of subscrit
changed. Refer company forms.No.6, 7
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ers and mumber of shares taken.by each subscriber
(1992) and No.C9 (1991 & 1992)

Names, Addresses, Descri.pt,ion of Number of Shares taken .. . —T
Subscribers { . by each Subscriber '

" Total Outre-Mer, 1,184,999

5 rue Michel Ange

PARIS 16

Marketing & Services Intemati'ona]

BP 1931 1

DJIBOUTI

Total Shares Taken 1,185,000°

e - —

DATED the 4th day of March, 1968.
WITNESS to the above Signatures:—

_ Certifié par M. Chardonnet, notairt
4 Paris, les signatures de M. M
Berbigier et Genton, apposées ci-dessus.

Ji aéqu es Chardonnel -

Nojaire. & Paris

b
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: Names, Addresses and DeSCrlptanS N%S{%ﬁ g’; E;]?hres
: ) of Subscribers Subscriber.
’ Lt Ompivm ¢ de MNéiroles
' 5 rue Michel Ange
. : Paris 16°,
. Soc1eté Anonyme. 17499
' Omnium Francais de Pétroles .
5 Le Président Directeur Général
’ . Berbigier.
. ’ Soqété Framcaise des Combustibles .
P i Liquides,
5 Tue Michel Ange
™ Paris 16°,
. Société Anonyme.
Soc1et° Frangaise des Combustibles 1
Liquides
Le Président Directeur Général
J. C. Genton,
’ Total shares taken 17500
/ DATED the 4th day of March, 1969. '
’ WITNESS to the above Signatures:—
Certifié par M Chardonnet notaize
a Paris, les signatures de M. N
i Berbigier et Genton, apposées ci- dessun
' Jacques Chardonnel
; P ‘ - Notaire a Paris
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ANTES ORDINAN
COMPANY LIMITED B¥ SHARES

Articles of

.__,‘.—;.,_.:::,,_ﬂ__ﬁ—;_-._—__ e

CE (CAT.
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_

" Associafion

1. The regulations in Table A IR the First Schedule to the

3 Companies Ordinance chall ot appyy o the Company except

5 <o far as the same are Tepeated ot contained m.ﬁbes‘e,f\g@cles.
INTERPRETATION
3 9. Tn these Arficles the words standing in 4he first colurmn .

o3 of the Table —ext hereinafter contained shall bear the meaning
F set opposite %o them Iespectlvely in the second column thereof,

. %\ if not mconsistenﬁ with the subject or confext: . '(
T—é -
3

Rk

Words _

4

" The Ordinance
The. Sta‘hl"@es

'-l\-_ﬂ]f.'.dllm'mﬂmbv.«;x

st

The Articies’.

.-..4,|.|-c|\'x."l,.:lnw_

« atSY Py DR ET

The Iegiéstel‘
- The office ..
The seal
_Paid up
Monih
Dividend v

“Tn writng:-

"I'he Boa‘d

' Meanings

- Tncludes bonus.

RN
e Jued
. ) oo =5 5=
. The _Con:!lpames Ordinance (Cap. 912}, . =5 4 g
The Companies Ordinance and 'every EE
. other Ordinance for the time being m"ﬁi
force conc_ermng joinmt stock companies &
and affecting the, Company. 4
These Articles of Association and “the ©

TIHE

Tegulations of the Company for the

Fulal fime 7
being in force. e
The register Of. mermbers of the Company. 4 i
The registered office of the Company. T
The cornrmon geal of the Company. iU
L . o0

Theludes credited -as~pa1_d up. = ij
Calendar month. ' IE

. =

Written 0 printed- or prc;duqed by "any
cubstitute for writing of printing.
i Be Board of

. v
Directors for the me b
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{ 1are capital of the company amended (Refér: special resolution of the company,
1he share capital is Tanzanian Shillings

>* Tanzanian Shillings.200/= each.

1992). -
237,000,000/= divided into 1,185,000 ordinary shares
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Words importing the singular number only shall include
the plural number, and vice versa.

Words imf)orting the masculine'gender only shall include
the feminine gender. :

. Words importing persons shall include corporations.

‘Subject as aforesaid, any words or expressions' defined in
the Statutes shall, if not inconsistent with the subject or con-
text, bear the same meanings in these Articles.

BUSINESS

3. Any branch or kind of business which the Company is
either expressly or by implication authorized to undertake may
be undertaken by the Company at such time or times as the
Board shall think fit and further, may be suffered by the Board 3
to be in abeyangce, whether such branch or kind of business may , %
have been actually commenced or not, so long as the Boardg!
may deem it expedient not to commence or proceed withtsuch /<&t
branch or kind of business. A

&
SRIR

4. No part of the funds of the Company shall be emplo§ {\\JX
in the purchase of or in loans upon the security of the Coan 3
pany’s shares, save so far as may be authorized by the Stathite:

5. The oﬁce shall be at such place as the Board shall l;frgm. -‘f\‘ \\
time to time appoint. See

i
|
1

, e L.
_ 6. The Company is a Private Company within the mean-- I % ¢
ing of Section 27 of the Ordinance, and accordingly:’ =

(S TR

B (L

(A) No invitation shall be issued to the public to subsczibe \

for any shares or debentures of the Company:

e
TRU

(B) The number of members of the Company (not includ-
ing persons who are in the employment of the Company
and persons who, having been formerly in the emplov-
ment of the Company, were while in that employment

- and have continued after the determination of that
employment to be members of the Company) shall be
limited to fifty, provided that, for the purposes of this
provision, where two or more persons hold one or mare
shares in the Company.jointly, they shall be treated as
a single member; and” : '

(C) The right to transfer the shares of the Company is-
. restrictéd in manner and to the extent hereinafter
" s *  appearing. ' . e L. '

oo i e

SHARE CAPITAL AND SHARES'

7. The oi'._iginal share cépita]- of the Company is Tenzania
Shi]lings_'.’S,E)O0,000/- divided into 17:500 ordinary shares, of
- Shillings 200/- each. : .

[T SR S
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8. Subject to any special rights o be attached to shares in.
any increased -capital, the profits determined to be distributed
by way of dividend and all surplus assets in a winding up shall
be distributable amongst the holders of the ordinary sharss in
proportion to the capital paid up or credited as paid up on the
ordinary shares held by them respectively. .

9. Without prejudice to any special rights previously con-
ferred on the holders of any shares or class of shares already
issued (which special rights shall not be modified or abrogated
except with such consent or sanction as is provided by Article 15
hereot), any share in the Company (whether forming part of
‘the original capital or not) may be issued with such preferred,
deferred or other special rights, or such restrictions, whether in
regard to dividend, return of capital, voting or ofHerwise, as the
Company may from time to time by resolution/ determine, and
subject to the provisions of the Ordinance the Company may
issue preference shares which are, or which at the option of the
Company are to be liable, to be redeemed.

10. The Company may, upon any offer of shares, pay 2
commission to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditionally, for
any of such shares in the Company, or procuring or agreeing to

" procure subscriptions whether absolute or conditional or
guarantees of subscriptions for any of such shares in the
Company, and in addition to the above may pay a brokerage-
upon all or any part of its shares subscribed for through the
intervention of a broker or banker; but so that the cornmission :: ]
and brokerage, if any, shall together not exceed 10 per cent of =~ 5

. the nominal value of each share. The Company may employ for =
the purpose of placing its shares under this Article any person & '
it may think fit, including in particular any véndor, promoter, ;
Director or other officer of the Company, and no such person 3 ...
shall be under any liability to account to the Company, its-E =
members dr creditors, for any profits made thereby. Any com-
mission or brokerage becoming payable under the exercise ot
the powers conferred by this Article may be paid in cash or in
shares, or partly in one mode ahd partly in the other, as the
Company may think fit, and any Director of the, Company may
ceceive or otherwise be interested in any such commission and/.

" or brokerage, or any cornmission. or brokerage for underwriting,
.guaranteeing, or taking up any debentures, debenture stock or
loan capital and may lend money to the Company at interest.

YEEARERY CERTY
TRUE COM

11. Where any shares are issued for the .purpose of raising
money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a' lengthened period, the Company may pay
interest on so much of such share capital as is for the time being
paid up for the period and subject to the conditions and restric-
tions mentioned in Section 55 of the Ordinance, and may charge
the same to capital as part of the cost of construction of the
works, buildings or plant. .

12. Subject to hny direction given by resolution of the... .
Company in General Meeting, the shares shall be at the disposal
of the Board, and it may allot, grant options-over, or dtherwise
deal with or dispase of them to such persons at*such times and
~oenerally on such serms and conditions as it thinks proper, but
5o that no shares shall be issuéd at a discount, except in accord-
ance with Section 48 of the Ordinance. .
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13. If two or more persons are registered as joint holders of
-any share, one of such persons may give cffectual receipts for

“any dividends, bonuses-or other moneys payable In respect of

.such share.

14. No person shall be recognised by the Company as
holding any share upon any trust, and the Company shell ‘not
‘e bound by or recognize ary equitable, contingent, future or
partial interest in any share or-any intersst in any fractional
part of a share, or (except only as by these Articles otherwise
-expressly"provided or as by the Statutes required or under an
order of court) any other right in respect of any share, except
_an absolute right to the entirety thereof in the registered holder.

MODIFICATION OF RIGHTS

15. Whenever the capital of the Company is divided 1nto
-different classes OT groups.of shares, the special rights attached
{0 any class or group may, subject to the provisions of the
tatutes, either with the consent in writing of the holders of
three-fourths of, the issued shares of the class or group oI with
the sanction of a Special Resolution passed at 2 sepaTate
General Meeting of such holders (but not otherwise), be modi-
fied or abrogated and may pe so modified or abrogated either
whilst the Comipany is 2 going concern or during or in contem-
plation of a winding up. To every such separate General Meeting
all the provisions of these Articles relating to General Meetings
or to the proceedings thereat shall mutatis mutandis LY,
.exc¢ept that the necessary quorum shall be three persons at least

- holding or representing ‘by Pproxy one-third of the nomjinal

‘amount, of the issued shares of the class or group (but 50 that ifs,
.at any adjourned meeting of such holders a guorum Yralloves
defined is not present those members who’ are presezt §ha ’;be‘ii 9,

.4 quorum) and that the holders of shares of the class &r b}-_g}ﬂp

shall on-a poll have one vote in respect of every sharz o) tire.
als- 2 D?‘ 33

class or group held, by them respectively. The spedl K
.conferred upon the holders of any shares oOr class or*d

shares issued with preferred or other special righ’ts?haf:ﬁfét

unless otherwise expressly provided by the conditions «of igste

N,

its 3

3
cA

—

A

q

of such shares, be deemed to be modified by the creationpr 1SSLTCE:§

.of further shares ranking part passu therewith. L

CERYTFY
OrY S
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CERTIFICATES"
16. 'Every person whose name is entered as a mr_r- )\
the register shall without-payment be entitled to recel pryit Bin
+wo months after allotment oT lodgement of transier, By=yit Hin
such other period as the conditions of issue shall providdasgst-
ficate under the seal specifying the shares allotted or transrer red
to him and the amount paid up thereon, provided that in' the
case of joint holders the Company shall not-be bound to issue
more than one certificate to all the joint holders, and delvery
of.such certificate to any one.of them shall be Sufficient delvery

- to all S e e e R '
17. If any Such "certificate <hall. be. worn out, defaced,
destroyad or lost, it may be renewed on such evidence being
~oduced as the Board shail require, and in case of wearing Qut
or defacement on delivery up of the old 'certificate and in ¢ &S¢€
of destruction or loss on execution of such indemnity (if 2r2y)
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~rally liable to pay a,l_ll calls in respect thereof.

£

11

and in cither case on payment of such sum, not exceeding one
shilling, as the Board may from time to time require. In case -
oi destruction or loss the member to whom such rehewed certi-
ficate is given shall also bear and pay to the, Company all
expenses incidental to the investigation by the Company of the
evidence of such destruction or loss and to such indemnity.

L

LIEN

18. The Company shall have a first and paramount lien on
every share for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of that share, and
the Company shall also have a lien on all shares standing
registered in the name of a single person for all moneys present-
ly payable by him or his estate to the Company; the Board may
at any time declare any share to be wholly or in'part exermnpt
from the provisions of this regulation. The Company’s lien, if
any, of a share shall exiend to all dividends payable thereon.

15. The Company may sell, in such manner as the Board.
thinks fit, any shares on which the Comipany has a lien, but no
sale shall be made unless such sum in respect of which the lien
exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment
of such part of the amount in respect of which the lien exists as.

is presently payable, has been given to the registered holder for —*xM\L’E

the time being of the share, or the person entitled thereto by: a
reason of the death or bankruptey of the registered holder. ' 2

20. For giving effect to any such sale the Board may- ~
authorize some person to transfer the shares sold to the Dur-g
chaser thereof. The purchaser shall be registered as the hol'deri =
of the shares comprised in any such transfer and he shall noty
be bound to see to the application of the purchase money nor .
shall his title to the shares be affected by any irregularity ort)
invalidity in the proceedings in reference to the sale. L

OF Th

1)
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COPY,

. 21. 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 shall (subject to a like lien for sums not presently
payable as existed upon the shares prior to the sale) be paid to-
the person entitled to the shares at the date of the sale.

r
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CALLS ON SHARES -

22. The Board may, subject to the provisions of these:

. Articles and-to any conditions of allotment, from time to time

make such calls upon the shareholders in respect of all moneys -
unpaid on their shares as it thinks fit; provided that fourteen
days’ fotice at least is given of each call,.and each shareholdet -
shall be liable to pay the amount of every call so made upon
him to the persons and at the times and places’ appointed by
the Board. A call may be made payable by instalments. A call
shall be deemed to have been made as-soon as the resolution of
the Board authefizingssuch call shall have been passed. -

23. The joint holders of a share shall be jointly. and seve-
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24. If before or on the day appointed for payment thereot
-a call payable in respect of a share is not paid, the person’irom
whom the amount of the call is due shall pay interest on such
amount at the rate of.§ per cent per annum from the day
appointed for payment thereof to the time of actual payment,

but the Board shall have-power to remit such interest or any
part thereof. ’

25. Any sum which by the terms of allotment of a share
is made payable upon allotment or at any fixed date and any
instalment of a call shall, for all purposes of these Articles, be
deeméd to be a call duly made and payable on the date fixed
for payment, and in case of non-payment the provisions of these
Articles as to payment of interest and expenses, forfeiturc and
the like, and all the other relevant provisions of the Ordinance

. or of these Articles, shall apply as if such sum were a call duly
made and notified as hereby provided.

.26. The Board may from time to time make arrangements
on the issue of shares for a difference between the holders of

such shares in the amount of calls to be paid and in the time of
Payment of such calls.

27. The Board may, if it thinks fit, receive from any share-

holder willing to advance the same, all or any part of the toneys
due upon his shares beyond the sums actually called up thereon,
and upon all or any of the moneys so advanced the Board may,

until the same would, but for such advance, become presently
payable, pay or allow such interest, not exceeding, without the
-consent of a General Meeting, 10 per cent per annum, as may
be agreed upon between it and such shareholder, in addition to

the dividend payable upom such part of the share in respect of

which such advance has been made as is actually called up. No

sum paid up in advance of calls shall entitle the holder of a }

'share in respect thereof to any portion of a div

-quently declared in respect o
. which such sum would, b

T any period prior to the date‘ﬂuy&ﬁ%
presently payable.

.
[Sp

28. No'shareholder shéll be entitled tg r

- or to be present or vote at any meet

‘exercise any privilege as a member until he shall have paid &l }
calls for the time being due and payable on every share held By \
him, whether alone or jointly with any other person, together
with interest and expenses (if any). . r=

eceive any divid

TRANSFER OF SHARES ~9
29, All transfer; of shares may be effected by transfelf‘%’
writing in the usual commion form under hand only. C ZE

. ;.‘.\l*
fer of 'a share shall be sighed
and transferee and the trans-

the holder of.the share until

30. The instryment of trans
by or on behalf of the transferor
-feror shall be deemed to remain
the name of the transferee 1s.entered in the register of members
..in -respect thereof. \Shares"6f different classes shall not, be -
transferred: by the same in

T T strument of transfer without the
consent of the Board. . <

31. The Board 'may, in its absolute discretion, and without
specifying any ground, refuse tg register a transfer of any

idend S¥hse; /=54

ut for such payment, have b'gj_:_@;.me"a 2

ing or upon a poll Hrtos=

|
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share to any person whom it shall in its opinion be undersirable

in the interests of the Company to admit to membership. No
transter shall be registered if by reason thersof the number, -
of members would exceed the limit hereinbefore prescribed.

" 32, The Board may refuse to registér any transfer of a
share where the Company has a-lien on the share.

33., If the Board refuses to register a transfer if shall with-
E : in two mormths after the date on which the transfer was lodged - .
S with the Company send to the transferee notice of the refusal.

34. The Board may decline to recognize any instrument of
‘ ‘transfer unless:—

(A) such fee, not exceeding two shillings, as the Board may

from time to time require, is paid to the Company in
respect thereof; and

the instrument of transfer is deposited at the office or
such other place as the Board may appoint, accompanied
by the certificate of the shares to which it relates, and
3 such other evidence as the Board may reasonably

require to show the right of the transferor to make the
transfer.

.

. The Board may waive production of'any certificate upon
-evidence satisfactory to it of its loss or destruction.

35. There shall be paid to the Company in respect of the <
S . registration of any probate, letters of administration, certificate
‘ of marriage or death, power of atformey or other document
; ' relating to’ or affecting the title to any shares, such fee, not

exceeding two shillings, as the Board may from time to time
X require or prescribe.
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36. Nothing herein contained.shall preclude the Board
from recognizing a renunciation of the allotment of any share
: : by the allottee in favour of some other person.

OF THE/

LTIFY T

37. The transfer books, and register of members and
debenture holders shall be closed during.such time as the Board
thinks fit. not exceeding in the whole thirty days in each year.

ERBLY Ll
g COPY.

1A
TRU

TRANSMISSION OF SHARES

Viistied

38. In case of the death of a shareholder the survivors or
survivor. where the deceased was a joint holder,. and the
execitors or administrators of the deceased where he was a sole
or only surviving holder, shall be the only persons recognized
; by the Company as having any title to his shares, but nothing
T . herein contained shall release the' estate of a deceased: holder

{whether sole or joint) from any liability in respect of any share
solely or jointly held by him.

Awins

39. Subject to any qther provision of these Articles, any:
person becotning erititled to a share n cofiséquence of the death”
or bankruptcy of a member may, upon such evidence as to his . ‘
. title being produced as may from time to time be required by .
e K * fhe Board, and subject as hereinafter provided, be registered’ '
himself as holder of the share or elect.to have some person : s
nominated by him registered as the transferee thereof. :

Ry ————




40 Subject to any other provision of these Arfticles, if the-
person so becoming entitled shall.clect to be registered himself,
he shall deliver or send to the Company a notice In writing sign-
ed by him stating that he so elects. If he shall elect to have his -
! nominee registered he shall testify his election by executing to
! his nominee a transfer of such share. All the limitations, restric-.
' ' ' tions and provisions of these Articles relating to the right to-
transfer and the registration of transiers of shares shall be
applicable to any such notice or transfer as aforesaid as if the
; death or bankruptcy of the member had not occurred and the-
notice or transfer were a transfer executed by such member.

— LT 2 LTSS

41." A person becoming entitled to a share in conseguence
of the death or bankruptcy of a member shall be entitled to
receive and may give a good discharge for all dividends and
other moneys payable in‘respect thereof, but shall not be en-
j J titled to receive notices of or to attend or vote at meetings of the
Company, or, save as aforesaid, to any of the rights or privileges-
of .a member until he shall have become a member in respect
of the share.

[

* FORFEITURE OF SHARES

«”  42. If any member fails to pay the whole or any part of
any call on or before the day appointed for the payment thereof
the ‘Board may at any time thereafter during such time'as the-
call, or any part thereof, remains unpaid, serve a notice on him.
requiring him to pay such call, or such part thereof as remains
unpaid, together with any accrued interest and any expenses.
incurred by the Company by reason of such non-payment.

- 43. The notice shall name a further day (not being less:
than fourteen days from ‘the date of the notice).on or 'Qeforeg’-“‘
which such call, or such part thereof as aforesaid, and a‘g*&%c%if £,
interest and expenses as aforesaid, are to be paid IS ¢

- shall also name the place where payment is to be madg,And *: .

shall state that in thé event of non-payment, at or befarezthe

_ time and at the place appointed., the shares in respect of 5wk

o such call was made will be liable to be forfeited. But noFREEEEE

% standing any such notice the Board may waive payment ?é hesl=

; , whole or any portion of such interest and expenses if it confiers| ¢ =
g it expedient to do so. : Csa ’;‘ru\
o 4d.. If the requirements of any such notice as aforesaif are |
t, not complied with, any share in respect of which such notice-
has been given.may at any time thereafter, before paymentiol’

all calls, interest and expenses due in respect thereof has beén
made, be forfeited by a resolution of the Board to that effeg,

e e 32
) . 45. Asforfeiture of shares under the preceding Arfds.
' shall include all dividends declared in respect of the forfeqtd
shares and not actually paid before the forfeiture,

i 46. Where any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given
to the holder of the share or the person entitled to the share by
transmission, as the case may be, and an entry of such ‘notice -
having ‘been given, and of the forfeiture with the date thereof,
E shall- forthwith be made in the register opposite to the enfry bf

| ' - . the share: but no forfeiture shall be in any manner’ invalidated .
. . ; * by.any omission or neglect to give such notice or to make such-
: J ." . - entry as aforesaid. c ' ' :

4
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47, Notwithstanding any such forfeiture as aforesaid, the
Board may, at amy time before the foifeited share has been
.otherwise disposed 'of, permit the. share so forieited to be
redeemed upon the terms of payment of all calls and interest
.due upon and expenses incurred in respect of the share, and
upon any further or other terms it may think ft.

.48, Every share which shall be forfeited shall thereupon
become the property of the Company, and may be either can-

" .celléd or sold, or reallotted or otherwise disposed of either to
the person who was before forfeiture the holder thereof, or
.entitled thereto, or to any dther person, upon such terms and in
such manner as the Board shall think fit, and whether with or
without all or any part of the amount previously paid on the
share being credited as paid. The Board may, if necessary, autho-

rize some persen to transfer a forfeited share to any such other
person as aforesaid.

49. A person whose shares have been forfeited shall cease
to be a member in respett of the forfeited shares, but shall,
notwithstanding, 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, with interest
thereon at such rate as the Board may determine, but his
liability shall gease if and when the Company receive payment
in full of the nominal amount of the shares.

50. A statutory declaration in writing that the declarant is
.2 Director of the Company, and that a share in the Company
has been duly forfeited on a date stated in the declaration shall
be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company may
receive’ the consideration, if any, given for the share. on 4ny
sale or disposition thereof and may execute a transfer of the
share in favour of the person to whom the share is sold or
disposed of and heshalt thereupon be registered as the holder
nf.the share, and shall not be bound to see to the application ‘of
the purchase money, i any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

51. Theprovisions of these regulations as to forfeiture shall
apply in thé case of non-payment of any sum which, by the
terms of issue of a share, becomes payable at a fixed, time,
whether on account of the amount of the share, or by way of
‘premium, as if the same had been payable by virtue of a’call
-duly made and notified. : ; :

7~ STOCK
59, Any share, when fuliy paid, may from time to ;cime be
converted into stock, and any stock may from time to time.be
reconverted into paid up shares of any denomination. Such con-

version.or reconversion shall be effected in such-manner and
with such sanction as is prescribed by the Statutes and save so

far as the Statutes require any further or other. sanction to or ...

method of conversion or reconversion may be effected by the
Company in General Meeting. - . .

53. "The.holders of stbck miay transfer the same or any part

thereof in the same manner and subject to'the same regulations
as angd subject to which the shares ffom which the stotk arose

r—————
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-might previously to conversion have been transferred, ¢r as near
“thereto as circumstances admit, but no stock shall be transfer-
able except in sums or multiples'of such amount (not being
greater than Shillings 20/-) as the Board may determine.

4. The holders of stock shall. according to the amount of
the stock held by them, have the same rights, privileges and
advantages as regards dividends, participation in assets on a
winding up, voting at meetings, and other matters, as if they
held the shares from which the stock arose, but no such privilege
or advantage (except participation in dividends and in assets
on a ‘winding up) shall be conferred by any such aliquot part
of stock as would not, if existing in shares, have conferred such
privilege or advantage.

55. All such of the provisions of these Articles as are
applicable to paid-up shares shall apply to stock, and the word
“share” and “shareholder” therein shall include “stock” and:
| “stockholder™,

INCREASE OF CAPITAL L

' - 56. The Company may from time to time by Ordinary E
, . Resolution increase the share capital by such sum, to be divided <A
into shares of such amount, as the resolution shall prescribe.

57. Subject and without prejudice to any rights for the-
time being attached to the shares of any special class, upon
, an increase of capital the new shares shall be issued upon such
' ‘ © terms and conditions and with such rights and privileges.
annexed thereto as the resolution creating the same shall direct,
. and, if no direction be given, as the Board shall determine, and - g

[ in particular such shares may be issued with a preferential or
: qualified right to dividend and in the distribution of assets pf .
the Company and with a special or without any right ofsoting =,

; and may be preference shares which aTe or at the optiogﬁ)’f‘ﬁiﬁ,ﬁ Q;A-]‘,
Company are liable to'be redeemed, 0T __;\ Tk
| = SN

58. The Company may, .by the resolution increasi%ﬁé‘%}._bﬁ@%

capital, direct that the new shares, or any of them Sl‘g-a@zg‘,_;}féjﬂ ,
offered in the first instance either at par or at a premimnPeEr;
~ (subject to the provisions of Section 48 of the Ordinancey at al 2 _}+

discount to all the holders for the time being of shares g& ,'Eny\”

class or classes in proportion to the number of such shares-Held
by them respectively or may make any other provisions ':E;‘—to-‘ o
the issue of the new shares. In default of any such directian™or -
so far as the same shall not extend, the new shares shall besat
the disposal of the Board, which may offer, allot, grant opticgs.
over or otherwise dispose of them to such persons and on su&h
terms as it shall think fit. ; o ) o

e
4
~

\ ' 59. Unless otherwise stated in the terms of the issue T
‘ new shares shall be subject to the same provisions with refer-
ence to the payment of calls, lien, transfer. transmission,
forfeiture, and otherwise as the original share capital.

ALTERATION QF CAPITAT, - -
66. The Company may by Ordinary Resolution:—

(A) consolidate and divide all or any of its share capital
- . into shares of larger amount (han its exXisting shares;

te
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(B) sub-divide its existing shares, .or any of them, into
shares of smaller amount than is fixed by the Memo-
randum of Association, subject, nevertheless, to the

provisions of Section 51. (1) (d) of the Ordinance;

(C) cancel any shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person, and diminish the amount of its

‘e capital by the amount of the shares'sg cancelled.

61. The Company may by Special Résolution reduce its
share capital and any capital redemption reserve fund in any
manner and with and subject to any incident authorised and
consent required by law, and the Board may also, subject to the
provisions of the Ordinance, accept surrenders of shares.

BORROWING OF MONEY

62. The Board may from time to time exercise all the-
powers of the Company to raise or borrow or secure the pay-
ment of any sum or sums of money for the purpose of the Com-
pany (including in this expression the Company and any -
subsidiary company or companies thereof). ' '

63. The Board may raise or secure the repayment of such
money and interest in such manner and upon such terms and’,
.conditions in all respects as it thinks fit, and in particular by,
the issue of perpetual or redeemable debentures or debenture’-c;
stock of the Company’ charged upon or by mortgage of thez 7=
undertaking or ‘the whole or any part of the property of the = =ma

Company (both present and future) Ancluding its uncalled's %

capital for the time being. <
. ;-
64. Debentures, debenture stock ‘and other securities 'may !
be made assignable free from any equities between the Com- =
pany and the person to whom the same may be issued. §
3 (T
65, Any debentures, bonds or other securities may: be: EES
issued at-a discount, premium or otherwise, and with any, @
special privileges as to redemption, surrender, drawings, allot-- gﬁ
ment of shares, attending and voting at General Meetings of )
the Company, appointment of Directors and otherwise. ' ;‘f

66. The Board shall cause a Proper register to be kept in
accordance with the Statutes of all mortgages and charges.
specifically affecting the-preperty of the Company,

67, If any uncalled .capital of the Company is included in
or charged by any mortgage or other security the Board may
by instrument under the Company’s seal authorize the persomr
in whose favour such mortgage or security is executed, or.any
other person in trust for him, to make calls on the members in-
respect of such uncalled Capitdl, and the-provisions herein-
belore contained in regard to calls shall mutatis mutandis .
apply to calls made under such -authority, and such authority =~ '
may be made exercisable either conditionally or-uncondition- ;
ally, and either presently or contingently, and either ig the - :
exclusion of the Board’§ power or otherwise, and 'shall be
assignable if expressed so 1o be. - g
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GENERAL MEETINGS

. 68. General Meetings shall be held once at least in every
-calendar year at such time not being more than fifteen monihs

_after the holding of the last preceding General Meeting, and

.at such place as may be determined by the Board. Such General
Meetings shall be called “Annual General Meetings”, and all

other meetings of the Company shall be called “Extraordinary

"' General Meetings”.’

69. The Board may, whenever it thinks {fit, convene an
Extraordinary General Meeting, and the Board shall on the
request in writing of the holders of not less than one-tenth of
the issued capital of the Company upon which all calls or other
sums then due have been paid, forthwith proceed to convens2
an Extraordinary General Meeting. and the provisions of Sectien
114 of the Ordinance shall apply.

70. If at any time there are not within East Africa namely |
Tanzania, Kenya and Uganda sufficient Directors capable of
acting to form a gquorum any Director or any two rembers bi
the Company may convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

71. Subject to the provisions’, of Section 117 (2)
of the Ordinance relating to Special Resolutions, seven
.days’ notice at the least exclusive of the day on
-which the notice is served or deemed to be served, but
inclusive of the day for which notice is given, specifying
the place, the day and the hour of meeting and, in case 6t
special .business, the general nature of the business shall b=-
given in manner hereinafter .mentioned, or in “such otheri,
manner, if any, as may be prescribed by the Company it Geng: £
ral Meeting, to such persons as are, under the regulatforis o
the Company, entitled to receive notices from.the Compan
but with the consent of all the members entitled to EeEki
notice of some particular meeting obtained in writing %:J.L
meeting may be convened by such shorter notice and ig St
manner as those members may t.hink t. .[:;p_

)

. . oy
: to, or the non-receipt of notice of meeting by, any mernbershal;
" not invalidate the proceedings at any meeting.

PROCEEDINGS AT ‘GENERAL MEETINGS
73. All business shall be deemed special that is tranéﬁc%eda‘

transacted at an Annual General Meeting, with
exception of the declaration and sanctioning of a dividend, the
-consideration of the accounts, ‘balance sheets and the ordinary
report of the Directors and Auditors, the election of Directors
“and other officers in the place of those retiring by rotation. and
‘the appointment and fixing of the remuneratién of the
Auditors. e e L
Lo . . S 74, No business shall be. transacted at'any General Meet-
= ing unless a quorum af members is present at the time when

e : " the-meeting proceeds to business; save as' heréin otherwise
R . _ provided two membhers pers_ona]ly present shall bé a quorum.
oL For the purposes of this Article 2 corporation, being a-member,

that is

e e ———— iy, — e e

»

79 The accidental omission to-give notice of a mgeting :

2t an Extraordinary General Meeting, and also .‘all'busixg‘ers; 17
the™
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shall be decmed to be personally present il represented by
proxy or in accordance with Article 90.

75. If within half an hour from the time appointed for
the meeting a quorum is not present, the meeting, if convened *
upon the requisition of members, otherwise than pursuant to
Article 70 shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same time
and if at the adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting the mem-
bers present shall be a quorum. It shall not be necessary to give
notice of any such adjourned meetings.

76. The Chairman, if any, of the Board shall preside as
Chairman at every General Meeting of the Company. If there
is no such Chairman, or if at any meeting, he is not present
within fifteen minutes after the time appointed for holding the
meeting or is unwilling to act as Chairman, the Directors pre--
sent shall choose one of their number to act, or if one Director
only be present he shall preside as Chairman. If no Director be-
present, or if all the Directors present decline to take the chair,

the members present shall choose some one of their number ‘
to be Chairman. . ; :

. 71. The Chairman may with the consent of any meeting‘
at which a quorum is present and shall if so directed by the

{;J'
meeting adjourn the meeting from time to time and from place: ¥3 -
to place but no business shall be transacted at any adjourned o-
meeting other than the business leff unfinished at the meeting T
from which the adjournment. took place. When a meeting is. &
adjourned for ten days or more, notice of the adjourned meet- &~
o . i]'ag shall be given as in the case of an original meeting. Save as <, ..
PR foresaid it shall not be necessary to give any notice of an ke
i adjournment or of the business 1o be transacted at an 2djourn-- s £
ed meeting. g
L , =G
8. At any General Meeting a resolution put to the voie- 24 .
of the mee=ting shall be decided on a show of hands, unless 2 %ﬂ“ff’u
poll is, before or on declaration of result of the show of hands,. :‘_( réf
demanded by a member present in person or by proxy and en- =% .
titled to vote, and, unless a poll is so demanded, a declaration by & [
the Chairman that a resolution has, on a show of hands, been E] % |
carried, or carried unanimously, or by a particular majority, or ¢ T ‘
not carried by a particular majority; or lost, and an entry to that —

effect in 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.

o 79. If a poll is duly deméandéd 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.-A demand for a poll may, be withdrawn

- at any time before the next business is proceeded with.

80. In the case of an equality of votes, whether on a show -

' " - ofhands or on a-poll, the Chairman of the meeting at which the

v show of hands takes place or at which the poll is demanded shall
" be entitled to a second or casting vote.

81. A poll demanded on the election of a Chairman, or.on a
question ol adjournment.-shall be tdken forthwith. A poll de-
manded on any ‘'other question shall be taken at such time as the
Chairman ol th¢ mecting divects, not being more than fourteen
days from the date o! the mecting.
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82. A demand for a poll shall not prevent the continuance
. of a meeting for the transaction of any business ofher than the
“question on which a poll has been demanded.

VOTES OF MEMBERS -~ - i

. 83. On a show of hands every member present in person
. -or by proxy shall have one vote, and for this purpose a person
’ ' (not being himself a member) who is present as the representa-
tive of a corporation shall be treated as if he was a rnember pre-
-sent in person,”and on a poll every member present in person
or by proxy shall have one vote for each ordinary share of which
he is the holder.

84. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted
1o the exclusion of the votes of the other joint holders, and for
= C e this purpose seniority Shall be determined by the order in which

' the names stand in the register in respect of the joint holding.

85. A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in lunacy
may vote, whether on a <how of hands or od a poll, by his
committee, curator bonis or other person in the nature of a
s commnittee, or curator bonis appointed by such’ court, and such
.committee, curator bonis, or other person may on a poll vote
- ' by proxy, provided that such evidence as the Board may
: require of the authority of the person claiming to vote shall
\ have been deposited at the office not less than three days before
the time for holding the meeting. :

86. No.member shall be entitled to be present or to vote

.at any General Meeting, either personally or by proxy, e£-&5

proxy for another member, or to exercise any privilege &5y,

; .. member, unless all calls or other sums presently payable by Bim i/

m respect of shares in the Company have been paid, wheghz: =5

_such shares are held by him alone or’jointly with any ophih - e
person O PETsOns. ' -
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i . 87. No objection shall be raised to the qualification of
' voter except at the meeting or adjourned meeting at which
vote objected to is given or tendered, and every vote \
disallowed at such meeting shall be valid for all purposes. & ‘l
|
|

)
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. . such objection made in due time shall be referred to the Chadr-
man of the meeting whose decision shall be final ahd
conclusive. .o . 2

ZIY

2

) 88. On a poll votes may be given either personally or
PIOXy. -« ’ -

Rt—l {z
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. . 89. 'The instrument appointing a proxy shall be in WTitizlg

j . under the hand of the appointor .or of his attorney duly

Co authorised in -writing, or, if the appointor is a corporation.

_ either under seal or under the hand of an officer or attorney

. : duly authorised. A Pproxy need "not be a. member of the
' Company. - i : -

1

= Cl

90. Any corporation which is a member of the Company-
thay by resolution of its:Directors or other governing body -
_ _authorise-such person as it thinks fit toract as its representative
P o Jr at any meeting of the Company, or at gny meeting of any class:
- ‘ of embers of the Company, and the person-so authorised shall
: i be entitled to exercise the same pOwers on behalf of the

| I
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corporation which he represents as that corporation could
£

_exercise if it.were an individual member of the Company.

immmnmec

91, The instrument appointing a proxy and the power of ;
attorney or other authority, if any, under which it"is signed,

.o7-a notarially certified copy of that power oT authority.shall be -
.deposited at the office not less than forty-eight hours before the

time for holding the meeting or adjourned meeting at which

the person named in the instrument proposes to vote, and in’ -

default the instrument of proxy shall not be treated as valid.

"92. An instrument appointing a proxy may be in the
usual form, or any other form which the Board shall approve.

: 93. The instrument appointing a proxy shall be deemed to

confer authority to demand or join in demanding a poll and
generally to act at the meeting for the person giving the power.

94, A vote given in accordance with the terms of an
instrumen? of proxy shall be valiq, notwithstanding the pre-,
vious death or insanity of the principal or revocation of the
proxy, or of the authority under which the proxy was executed,
or the iransfer of the share in respect of which the proxy is
given, provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by the
Company at the ofiice before the commencement of the meeting
.or adjourned meeting at which the proxy is used.

DIRECTORS

95. Unless and until otherwise determined by the Company
in General Meeting, the number of Directors shall be not less
than two and not more than seven, excluding Alternate
Directors. .

. 06. The first Directors of the Company shall be appoinfed <
in writing by the subscribers to the Memorandum: of :rr_*l&ﬂ

4

. a casual vacancy or as an addition to the Board, but so that the @
total number of Directors shall not at any time exceed the e &
mavimum number fixed. But any Director so appointed shall T
hold office only until the conclusion of the next following w ™
Annual General Meeting of the Company, and shall be eligible
for re-electiomr at such meeting. ' “

.iz
Association. EF; &
: ' . . . SR
' . 97. There shall be no share qualification for a Director. Eo w &
] A ) I. ) - l. m&q "é .:’.
) 98. The Board shall have power at any time, znd from time Of& } % =
tq time, to appoint any other person as Director, either to fill Z«:t’ .

[T R AL e AL ST
%

99. No person; other than a retiring Director, shall be
- clected a Director except as a first Director or a Director
appointed by the Board unless at least four and not more than

. ‘fourtecen days’ notice by some member entitled to attend and

' vote at the meeting for which notice is givén shall have been

, . given at the oSicevf the intention to propose him, together with
3 hotice in writing signed by himself of his willingness to be -

elected : :

100. The remuneration of the Directors (other than the
Managing Director or Dirgetors, 11 any) shall from time to time
be determined by the Company in General Meeting. Such re-
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muneration shall.(unless otherwise directed by a resolution of
such General Meeting) be divided amongst the Directors as they
shall agree or, failing agreement, equally. A Director (other
than a Managing Director) who, whether under an agreement
of service or otherwise, receives remuneration for any service -
to the Company in an executive capacity shall be entitled to
remuneration as before provided in'this Article unless the terms
of theresolution of the General Meetihg voting the same or the
terms of his engagement in such capacity as aforesaid shall .
specifically provide to the contrary. A Director holding office for
part only of a year shall be entitled to a proportionate part of
a full year’s remuneration.

101. The Directors shall be entitled to be repaid all travel--
ling, hotel and other expenses incurred by them in and about
the business of the Company, including their expenses of
travelling to and from Board or Committee Meetings or General’
Meetings. '

102. If any Director, being willing, shall be called upon to-
perform extra services for the purposes of the Company, the
Company shall remunerate such Director by a fixed sum or-
percentage of profits, or otherwise, as may be determined by
the Board, and such rernuneration may be either in addition to-
or in substitution for, his remuneration above provided. .

1103. The office of a Director shall ipso facto be vacated:
(A) If he be found lunatic or become of unsound mind:

(B) If he become bankrupt or compound with his c'reditofs..g
. Y

: -
(C) If, by Ordinary Resolution, he be removed from Bffice.:
i B y v

&,

(D) I b notice in writing to the Company he resigfz?s
) 4 by Y B
office.

(E) If he shall pursuant to the Statutes be prohibited Hre
acting as a Director. =

' R &,
104. A Director mdy hold any other office or place of ﬁréﬁt
under the Company (other than that of Auditor) in conjungtion
with the office of Director upon such terms as the Board TRy
determnine and may receive such remuneraiion therefor as;"@_e
Board may think fit in addition to any other remuneration here-!
under. No Director shall be disqualified by his office from Z&3-
tracting with the Company ejther as vendor, purchaseZ Bt
otherwise, nor shall any such cortract or any contract tor
arrangement entered into by or on behalf of the Company in
which any Ditector shall be concerned or interested be avoided,
nor shall any Director so contracting or being so concerned or-
interested be 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 of the fiduciary relation thereby
established, but it is declared that the nature of his interest
must be ‘disclosed by him at.the meeting of the Board at which™
the contract or arrangement, is determined if his interest then
exists, or.in any other case at the first meeting of the Board
after the acquisition of his interest,‘and that no Director shall
as a Director vote in respect of any contract or arrangement in
which he is so interested as aforesaid, and if he do so vote his
vote shall not be’ counted but he shall be entitled to be present
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“.at the meeting during the transaction of the business in relation
. to which he-is.prevented fram voting, and shall be reckoned for
the purpose of ascertaining whether there is a guorum. of
Directors present. These provisions shall not apply to any con-,
tract by or on behalf of the Company to give to the Directors
-or any of them any security by way of indemnity against any
loss which they .or any of them may suffer- by reason of
becoming or being sureties of the Company, nor to any matter
* -or arrangement in connection with any pensibn or similar:
scheme provided for by these Articles. A general notice that any.
Director is a member -of any specified firm or company and 1s
to be regarded as interested in any subsequent transaction’ with
such firm or company shall as regards any such transaction be
‘sufficient disclosure under this Article and after such general
notice it shall not be necessary to give any special notice relating

to any particular transaction with such firm or company.

POWERS OF DIRECTORS

105. The business of the Company shall be managed by the
Board, who may pay all expenses incurred in getting up and
registering the Company, and may exercise all such powers of
the Company as are not by the Statutes or by these Articles re-
quired-to be exercised by the Company in General Meeting gub-
ject nevertheless to any regulations of these Articles, to the pro-
visions of the Statutes, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may
be prescribed by Special . Resolution of the Company in
General Meeting but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Board.;™
which would have been valid if such regulation had not been » ]
made. The general powers given by this Article shall not be_,
limited or restricted by any special authority or power given tn:
the Board by any other Article.

106. The Board may arrange that any branch of the &,
business carried on by the- Company or any other business in —:fﬂ
which the Company may be interested shall be carried on by or
through one or more subsidiary companies, and it may on behalf
of the Company-make such arrangements as it thinks advisable
for taking the profits or bearing the loss of any branch or busi-

Repgist

i
asl L
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ness so carried on or for financing, assisting or subsidizing any* -’ = \l =
- such subsidiary company or guaranteeing its confracts, obliga- =3 1} -
tions or liabilities, and it may appoint, remove and re-appoint = " &
: "any person (whether members of its own body or not) to actas 5D ; 3
Directors or managing directors or managers of any such = E aé,
-f - v

company or any other company in which the Company may be
interested and may determine the remuneration (whether by o
way of salary, commission on profits or otherwise) of any person " B
so appointed and any Directors of the Company may retain any

Temuneration so payable to them. . C ’

.+, 107. The Board may establish any Local Boards.or-Agencies :
: o " for managing any of the .affairs of the” Company, either in : < s
Low Tanzania or elsewhere, and: may appoint.any persons to.-be - - I
pooEo ' members of such Local Boards, or any Managers or Agents and - Lo
- may fix- thelr remuneration, .and may delegate t6 any Local ’
: Board, Manager or Agent any of the powers, authorjties and . .
discretions vested in the Board, with power to sub-delegate; and . '

- . © may authorize the members of any FLocal Board, or any of thiem.

_to'lll any vacancies therein, and to act notwithstanding vacan-

cies, and any such appointment or delegation, may be made upon .

P
i
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‘such terms and subject to such conditions as the Board mayv
: ' think fit, and the Boarg Inay remove any person so appointed,
o ' and may annul or vary such delegation, but no person dealing
in good faith and without notice oi'any such annulment ot
variation shall be affected thereby.

108. The Board may from time io time and at any time by
power of attorney under the seal appoint any company. firm
OT person or any fluctuating body of persons, whether nomin-
ated directly or indirectly by the Board, to be the attorney or
attorneys of ‘the Company for such burposes and with such
Powers, authorities ang discretion (not exceeding those vested’
in or exercisable by the Board under these Articles) and for such
period and subject to such -conditions as it may think fit, ani
any such power of attorney may contain such provisions for
the protection and convenience of persons dealing with ani
such attorney as the Board may think fit and may also authorize
any such attorney to sub-delegate all or any ot the powers,
authorities and discretions vesied in him.

109, The Company may exercise the powers conferred by

the Statutes with regard to having an officia] seal for use abroad,
and such powers shall be vested in the Board. |

i 110. The Company, or the Board on behalf of the Company

i may cause to be kept in any part of the Commonwealth
outside Tanzania in which the Company transacts business a
branch register or registers of members resident in any such
part of the Comnmonwealth and the Board may (subject to the "3
provisions of the Statutes) make and vary such regulations.gs it >
may think fit Tespecting the keeping of any Such register. ¥

L1110 ATl cheques, bromissory notes, drafts, bills of exchdng
: : _ . and other negotiable or transferable instruments, and.”
e . receipts for moneys paid to the Company, shall be signed, drazgyt:
; : accepted, endorsed or’ otherwise executed, as the case mEy'b
In such manner as the Board shall from time to timeaaby
resolution determine. : el

ROTATION OF DIRECTORS

112. At the first Annual General Meeting of the Comipany i =
the whole of the Directors shall retire from ‘office, and at-the
Annual General Meeting in every subsequent year one-third
of the Directot for the time being or, if their number isaiat
three or a muliiple of three, then the number nearest to butngpt

exceeding one-third, shall retire from office. & Director retifing .
+  atameeting shall retain office until the dissolution of the meet-
ing at Which his successor is appointed. = :

W -
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113. The Directofs_ to retire in eVery year shall be those-
who have been longestin office since their last election. but as
between persons who become Directors on the same day those -
to-retire shall, unless they otherwise agree amony themselyes, .

- v be determined by lot, A retiring Director shall'be eligible for re.

oL -+ election. R e
& o ’ © 114, Subject to the Provisions of Article 99 hereof, the
o o . Company at the General Meeting at which a Director retires
. in manmer aforesaid may fill up such vacated office by electing

& person thereto and in default the retiring Director shall he
deemned to have been re-elected unless at such meeting it s

————— s =y e o e e "
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-resolved not to fill up such vacated office or unless a resolution,
for the re-election of such Director has been put to the meeting
and lost. '

115. The '‘Company may from time to time in General”
Meeting by Ordinary Resolution increase or reduce the nurmber
of Directors, and may also determine in what rotation the
increased or reduced mumber is to go out of office.

ALTERNATE DIRECTORS

116. Any Director who is unable for any reason whatsoever
to carry out his duties as 2 Director may with the approval of
the Board appoint any person 2as his alternate to act for him.
Such alternate shall in all respects be bound by the rules and
regulations affecting the Directors in the same manner as the
Director for whom he acts is bound. The appointment of an
alternate Dirvector. shall not be considered an assignment of
office subject to the provisions of Section 152 of the Ordinance.

REMOVAL OF DIRECTORS

117, The Company may by Ordinary Resolution rembve-
any Director before the expiration of his period of office,
notwithstanding anything in these Articles or in any agreement
between the Company and such Director. Such removal shall
be without prejudice to any:claim such Direcior may have for =2~
damages for any breach of contract of service between him and” =
the Company. The Company may by Ordinary  Resolution ™ 7
appoint another. person in place of a Director so removed from>=
office. The person so appointed shall be subject to retirement ats
the same time as if he had become a Director on the date on
which the Director in whose place he is appointed was last
elected a Director. . .

" MANAGING DIRECTORS

* "118. The Board may from time to time appoint one or more '~ %
of its body to the office of Managing Director for such term. = &
with such powers and at such remuneration whether by way’
of salary, or commissian, or participation in ‘profits, or partly

in one way and partly in another as it may think fit, and a
Director so appointed shall not, while holding that office, be: =
subject to retirement by rotation, or taken into account in deter--
mining the rotation of retirement of Directors; but his appoint- ' T
ment shall be subject to determination ipso facto if he ceases ’
from any cause to be a Director, or if the Company in General

- Meeting resolve that his tenure of the office of.Managing

Director be determined. .

PROCEEDINGS OF. DIRECTORS.

- 119. The Director 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, &t &ny time

s

summon a meeting of the Board.

R e e e Yy e et e T
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120. The quorum necessary ior the transaction of the
‘busineéss of the Board may be fixed by the Board, and unless
so fixed shall be two. * :

- 121 The continuing Directors may act -notwithstanding
-8ny vacancy in their body, but if and so long as their number
1s reduced below the number fixed by or pursuant to the regula-
tions of the Company as the necessary quorum of Directers, the
continuing Directors may act for the purpose. of increas-
ing'the number of Direetors to that number, or of summoning a
‘General Meeting of the Company, but for no other purpose.

122. The Board may elect a Chairman of their meetings
-and determine the period for which he is to hold office; but if
no such Chairman is elected, or if at any meeting the Chairman
is not.present within five minutes atter the time appointed for
holding the same, the Directors present may choose one of their
number to be Chairman of the meeting.

123. The Board may delegate any of its powers, other than
its power to borrow and make calls, to committees consisting
of such member or members of its body as it thinks fit; any
-committee so formed shall in the exercise of the powers so
-delegated conform to any regulations-that may be imposed on
it by the Board. L

124, The meetings and proceedings of any such committee
-consisting of two or more members shall be governed by the
provisions of these Articles regulating the meetings and pro-
ceedings of the Board, so far as the same are applicable and
-are not superseded by any regulations made by the Board undex
the last preceding ATticle. : g

b,
o R I
125. All acts done by any meeting of the Board or a 757
mittee of Directors, or by any person acting as a Directofgs_‘l‘;igll,ﬂ R
-as regards all persons dealing in good faith with the Comigghy, i
notwithstanding that it be afferwards discovered that thertma
some defect in the appointment of any such Director or p&fp
acting as aforesaid, or that they or any of them were disquahfjh R
be as valid as if every such person had been duly appointedtard
‘was qualified to be a Director.*. ' b

oA
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126. A Director who is at any.time absent from Tanza%_ ",
'shall nevertheless be entitled to notice of any meeting of they 5 &
Board. ) ' O
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127. A resolution in Wwriting, signed by all the Directofsp % )

., N v < . fgn]
for the time being, if constituting a majority of the Dlrectomé,g
shall be as effective as a resolution passed at a meeting of tHeg

‘Board duly convened and held, and may consist of several doct

.ments in the like form each signed by one or more of the

Directors. - . ) .

128. A meeting of the Board at which a quorum is present

:shall be competent to exercise all powers and discretion for the

3

© time being exercisable by the Directors. : s

129, (A) The Board shall cause minutes to be fade in
books pro*:fide'd for.the purpose: S . A

¥

(i) of all appointments of officers; Lo

. (i) of thé names of the Directors present at each
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meeiing of the Board and.of any committee of ther - |,
Directors;

. (iii) of all resolutions and proceadings at all meetings
8 : of the Company and of the Board and of commit-
' tees of Directors. -

(B) Any such rminutes of any meeting of the Board, or
of'any committee, or of the Company, if purporting to be signed
by the Chairman of such meeting, or by the Chairman of the
next succeeding meeting, shall be receivable as prima facie
evidence of the mattiers stated in such minutes.

DIVIDENDS

130. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of
dividends to the members in accordance with their respective
rights and priorities. The Company in General Meeting may
declare dividends accordingly.

131. No dividend shall be payable except out of the profits:
of the Company or in excess of the amount recommended by " -
the Board.

132. Where any asset, business or property is bought by
the Company as from a past date (whether such date be beiore;
or after the incorporation of the Company) upon the terms that
the Company shall as from that date take the profits and bea
the losses as the case may be shall, at the discretion of the Board:
be credited or debited wholly or in part to revenue account, and
in that case the amount so credited or debited shall, for the:
purpose of ascertaining the fund available for dividend, be!
ireated as a profit or loss arising from the business of the
Company and available for dividend accordingly. If any shates, &
or securities are purchased cum-dividend or interest, suchiyg
dividend or interest when paid may at the discretion of théf."-;?j
Board be ireated as revenue and it shall not be obligatory 6.
capitalise the same or any part thereof. [

133. Sums representing appreciations over cost price or3 |

" written down book values, realised on the sale or disposal by4Z:

the Company of any of its capital assets, fully paid bonus sharesr

received by the Company in respect of shares in other companies- -

held by it, and other accretions to capital assets of the Company :

may be distributed by the Board, either in cash or (as regards. <
shares in other companies or other assets capable of being
distributed in specie) in 5pecie amongst the ordinary share--
holders by way of special borius on the capital of the ordinary
shares in the Company held by them, and in proportion to the-

. armounts paid up on those shares. Provided that no such distri- :
hution shall be made unless: ' '

a
- e

(A) it shall have been sanchoned by resolution of the
- Company: in General Meeting;’ ' .

_ (E) the Board is satisfied that the assets of the Company,

. E : - gxclusive of the sum o1 assets proposed to be distri-

buted, are of a value at least equal to the aggregate
: ’ :

o ' amount of the Company’s debts and liabilities and its .
' paid-up share capital.




= TN

e Tt S O R 2

o T R O T T e i) QT T SIS SR i TR

AT

134. All'dividends shall be declared and paid according te-

the amounts paid on the shares in respect whereof the dividenc
is paid, but (for the purposes of this Article only) no amount
paid o1 a share in advance of calls shall be treated as paid on
the share. All dividends shall be apportioned and paid pro 7ata
according to the amounts paid on the shares during any portion
or portions of the period in respect of which the dividend is
paid, but if any share is issued on terms providing that it shali

" rank for dividend as from a particular date, such share shall
rank for dividend accordingly.

135. The Board may if it thinks fit from time to time pay
to the members in respect of those shares in the capital of the
Company which confer on the holders thereof deferred rights
as well as in respect of those shares which confer on the holders
thereof preferential rights with regard to dividend such interim
dividends as appear to the Board to be justified by the profits
of the Company and provided that the Board acts bona fide it
shall not incur any responsibility to the holders of shares con-
Terring a preference for any damage that they may suffer by
reason of the payment of an interim dividend on any shares
having deferred rights. The Board may also pay half-yearly or
at other suitable intervals to be settled by it any dividend which
may be payable at a fixed rate if it is of opinion that the proiits
Jjustify the payment. '

136. The Board may deduct from any dividend or bonus

payable to any member all sums of money, if any, presentlys,

pavable by him to the Company on account of calls or other
wise. -

137 The Board may retain any dividends and bonus%sﬂ

payable on shares on which the Company has a lien, and may

-apply the same in or towards satisfaction of the debts, liabiliti;%'_;:
c

or engagements in-respect of which the lien exists. =

)
F

138. No unpaid dividend, bonus or interest shall besz
interest as against the Company.

139. Any dividend may be pzaid by cheque or warrant se
‘through the post to the registered dddress of the 'member
person entitled thereto, and in case of joint holders to any
-of such joint holders or to such person and such address as th
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holder or joint holders may direct. Every such cheque or wais !

rant shall be made payable to the order of the person to whom

it is sent or to such person as the holder or joint holders may

direct and payment of the cheque if purporting to be endorsed

-, shall be a good discharge to the Company. Every ‘such cheque

+ or warrant shall'be sent at the risk of the person entitled to the
money represented thereby. . . '

140." 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 or in respect of the share. -

< . . .

* RESERVES -
141.  The Board may befors recommending any dividends,
+ whéther preferential or otherwise, carry to reserve out of the
"profits of the Company such sums as it thinks proper and meyv
also carry to reserve any prermiums received upon the'issue of
shares, securities or obligaticns of the Company. All sums

5 .

e e e e e

TR

&

P
A

3

m

(X}
T g A
| f(\



TR ; - s SR o
i et ol

.stending to reserve may be zpplied from time tc time at the
discretion of the Board for meeting depreciation or contingen-

-cies or for special dividends or bonuses, or for equalising

dividends cr for repairing, improving or maintaining any of the
property of the Company, or #or such other purposes as the:
Board may think conducive to the objects of the Company or
any of them, and pending such application may at the like dis-

.cretion either be employed in the -business of the Company

or be invesied in such investments as the Board thinks fit. The
Board may divide the reserve into such special funds as it thinks-
fit, and may consolidate into one fund any special funds

-or any parts of any special funds into which the reserve may

have been divided as it thinks fit. The Board may alsc without
placing the same to reserve carry over any profits which it
may think it not prudent to divide.

CAPITALISATION OF PROFITS AND RESERVES

142, Subject to all necessary sanctions and consents, if
any, being obtained, the Company in General Meeting may
upon. the recornmendation of the Board, resolve that it is desir-
able to camtallse any undivided profits of the Company not re-
quired for paying the fixed dividends on any preference shares
(including profits carried, and standing to the credit of any
reserve or reserves or other special ac\,ount), and accordingly
that the Board be authorised and directed to appropriate the
profits resolved to be capitalised to the members who would
have been entitled to receive the same had such sums been dis- «._ |

s

tributed m cash in accordanCD with theh rights, and to apply )*i' X

if

- e
e d s | Moy K

sharu cebenturcs or securltles of the Company of a nomu'\a
amount equal to such profits, such shares, debentures or securi« L=
L L o

ties to be allotted and distributed, CI“dlted as fully paid up, t& &
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and amongst such, members in the proportion aforesaid, or b | BRFT
partly in one way and partly in the other: Provided that a snare_'],;:t 2 3
premium account and a capital redemptlon reserve fund may=Q PP
for the purposes of this Article, only be applied in the paving q\, B 3
up of unissued sharss to be issued to members of the Compamu oo =
as fully paid bonus ‘shares. Ei :
143. Whenever such resolution as aforesaid shall have been;"; o '

passed. the Board shall make all appropriations and applica- .—dfj )
tions of the undivided proﬁts 1esolved to be capitalised thereby

and all allotments and issues of fully paid shares, debentures

or securities, if any, and generally shall do all acts and things
rcqguired to give effect thereto, with full power to the Board to
make such provision by the issue of 'frattional certificates or

by payment in cash or otherwise as it thinks fit for the case of

-shares, debentiires or securities becommcr distributable in frac-

tions, and also where necessary: to dEhV\.i a proper contract for
recrlstration as requn éd by the Statutes to authorise any person |,
to enier on behalf of all the members interested into an agree-
ment. with the Company providing for the allotment to thém
vespectively, credited as fully paid up, of’any'further shares to
which they may be entitled upon such capitalisation, and any
agreement made, under such, authority shall -be effective and
bmchnc7 on all such members. . s "
. o14d A Ccnual Meeting may re:olve that any '=urplus
moneys arising from. the realisation of any capital assets of the
Company, or any ihvestments representing the same, or any
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other undlstrlouted profits of the Company not subject to
charSe for income tax, be distributed among the memb°r= on
the Iooung that they receive the same as capnal

ACCOUNTS

.145. The Board shall cause proper books of aC"OLDt to be
. kept with respect to:

(A) all sums of money received and expended by the Comn-
pany and the matters in respect of which the receipt
and expenditure take place;

(B) all sales and purchases of goods by the Company; and
(C) the assets and liabilities of the Company.

‘The books of account shall be kept at the office or (subject to the-
‘provisions of the Statutes) at such other place or places as the-
Board thinks fit, and shall always be open to the inspection of’
the Dirsctors.

148. The Board shall from time to time determine whether-
and to what extent and at what times and places and under
what conditions or regulations the accounts and the books of’
the Company or any of them shall be open to the inspection of
members not being Directors, and no member not bemg a Dl:rec—
tor shall have any right of 1nspec‘t1n<=r any account or book or
document of the Company except as conferred by Statute or
authorised by the Board or by the Company in G erieral I VTeetlng

147. The Board shall from time to time, in accordance Wltb
section 123 of the Ordinance, cause to be prepared and t%be lald
before the Company in General Meeting such profit- andvl :-—;
" accounts, balance shects and reports as are referred to in t§;
section.

48. A copy of every balance sheet inc luding every'd :?B‘éf_ s
ment equired by law to be annexed thereto Whlqh is toibg lajd J
before the Company in General Meeting together Wltnra copv ]!
of the Auditor's report shall not 1ess than seven davs
before the date of the meeting be sent to all persons cnmled tB
receive notices of General Mcetwnga of the Compam' ety

THE SEAL L

149. The seal shall not be affixed to any Jnstrument &% cepw
as authorised by the Board. The Board may by Power: o;v‘J
Attorney delegate the power fo affix the seal. The seal shall be”
so affixed either in the presence of at least one Director.and the:
Secretary or in the presence of the person or persons to whom
the Board may by Power of’ Attorney have delegated the DOWeET
to affix the seal. .

A

AUTHENTICATION_ OF DOCUME—N TS
+150. Any Director or Secr etary-or any person appointed by
the Board for the'purpose shall have powel to authenticate any
documents affecting the co*lstltutlon of the Company (including
the M:*nmandum and A;tlcles of Assocla’mon) and any 1e=olu—

v




-t

‘tions passed by the Company or the Board, and any books Te-
-cords, documents and accounts relating to the business of the
Company, and to certify copies thereof or ext racts therefrom
as true copies or extracis and where any books, Tecords, docu-
ments or accounts are Eise.vhere than at-the Company s head

-oifice, the local manager or other officer of the Company having
the custodv thereof shdii be deernec LC be a person apooimed ,

by the Board as aforesaid

. PENSION SCHEMES

151. The Board may institute such funds, trusts or schemes
as they may deem expedient for providing pensions, life assur-
ance or other benefits for emnployees or ex-employees of the

'x.ornpam' Tor such purpose any Directors receiving remunera-

tion from the Compan* (other than Directors’ iees) shall be
deecmed employees of the Company, and may accordingl
become beneficiaries of any such.fund or trust or members of
any such scheme if otherwise .qualified under the provisions
thereof, and may receive and retain 211 benefits to which they
may become entitled thereunder. The Board may pay out of
the Company’s moneys any premium or contributions becom-
ing payable by the Company under the provisions of any such
i'und, trust or scheme'in respect of Directors who are benefi-
ciaries thereunder or rmembers thereof, and any Director may
vote at Board Meetings upon any resolution or matter relating
10 any such fund, trust or scheme (including any resclution for
provision by the Company of benefits or for payment by e
Company of contributions thereunder) notwithstanding that: he
is personally interested in such resolution or matter. In the

event of any copfiict between this Article and any other Article;

contained in these Articles the provisions of this Article shali
in all cases prevail

“AUDIT

152. Once at least in every year the accounts of the
pany shall be examined and the correctness of the balance
ascertained by an Audnm

135, ’T‘he Companv at each Annual General Meeting shalls
appoint an Auditor to hold office until the next Annual Cener 4l
Meeting, and his appointment, remuneration, rights and duues...

shall bhe regulated by- Sections 132 to 13-1 mcluswe of the
Ordinance.

154. No Director or other officer of the Company nor any

person who is a partner of or in the employment of an officer .

of the Company nor any corporation, shall be capable of being
appointed Auditor of the Company.-

.' NOTICES: |

155. Any notice or 'document may be Qeirved by the Com-
pany upon any mempger,.€ither persona lly or by sending it
LhI'OLIgh the post in a prepaid letter, envelope or wrapper,
addressed to such member at his ieclstened place OJ. address.

156, All notices shall, with respeci to any shares to which
persons are jointly entitled, be given to whichever of such per-

.
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sons is named firsl in thé register, and notice so given shall be
sufficient notice to all the holders of such shares. :

- 157. Any notice or document sent by post shall be deemed
1o have been served on the day following that on .which-thc
letter, envelope ov wrapper containing the same is posted. and
in proving such service 1t shall be sufficient to prove that the
letter, envelope or wrapper containing the notice was properly
stamped. addressed and put into the post office. .

document sent by post to, or left at the
any member in pursuance of these
Articles shall. notwithstanding such member be then dead ov
bankrupt, and whether or not the Company have notice of his
death or bankruptcy. be deemed to have becn duly served in
respect of any shares, whether held solely or jointly with other
persons py such member, until some other person be registered
in his stead as the holder or joint holder thereol.

158. Any notice or
registered addréss ol.

150. Save as hereinbefore provided, notice of every i
General- Meeting shall be given to every member ci the
Company.

"WINDING UP .
160. If the Company shall be wound up (whether the ligui--
dation is altogether voluntary, under supervision, or by the
court), the Liquidator may with the authority of a Special
Resolution, divide  among the members in specic 0T
kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kit
or shall consist of properties of different kinds. and may $o1) |
such purpose set such value as he deems fair upon any onefor:
more class or classes of property and may determine how su€ires
division shall be carried out as between the membels ot differ:
ent classes of members. The Liguidator may, with the lileg
authority, vest any part of the assets in trustiees upon sughs
irusts for the benefit of members as ihe Liquidator with

tha b

like authority shall think fit, and the liquidation of the Corfizy
* pany may be closed and the Company dissolved, but so thai nbst

member shall be compelle

d to accept any shares.in respect oz,
which there is a liability. €

s

161. In the case of sale by the Ligquidator under Section®
230 of the Ordinance the Liguidator may by.the contract of sale
agree so as to bind all the members for the allotment to the
members direct of the proceeds of sale in proportion lo their res-

pective interests in the Co

mpany, and may further by the.con-,

fract limit-a time at the expiration of W

shares not accepted sh
vefused and be at the

all be deemed to hav

hich obligations or".
e been irrevocably

disposal of the Company.

162, The power of sale of a Liguidator sha

1l include a power:

to, sell wholly or partly for debentures, debenture stock

" or other obligations of -another company, either then already
constituted or abott.to be constituted for the purpese of carry-
ing out the'sale. .’ ' ’

v .

1

164. Save and except so far as the provisions ol this Article

shall he avoided by any provisions of the Statiites, the Diveclers,
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Auditors and Secretary and other officers for the time being of

the Company and the trustees, if any, for the time being acting

in relation to any of the affairs of the Company .and their Te5pEC:

tive personal representatives, shall be indemnified and secured

harmless out’ of the assets of the Company from and against all

actions, costs, charges, 1dsses, damages and expenses which theY

i ) or their or any of tnelr per;o:nal rcpresentatlves shall or may-
; incur or sustain oy reason of any act done, concurred in, OT .
omitted in or about the execution of their du‘fy or suoposed

duty in their respective offices or trusts, eixcept such, if any, a3
they shall incur or sustain through thEIT own wilful neﬂlect ot
; default respectwely, and none of them shall be answerable foT
the acts, receipts, neglects or defaults of any other of them, OT
for joining in any receipt for the sake oi coniormity, or for any

i bankers or other persons with whom any moneys or effects of
the Company shall be lodged or deposited for safe custody, OT
for the insuificiency or deﬁmepcv of any securuy upon which
any money of the Company shall be placed out or invested, oT
for any other loss, misfortune or damase which may hEDDeT‘ in
the execution of their respective offices or trusts, or n relation-
thereto, except the same sheall happen by or throucrh their oW

B
K
wilful negleCL or default respectively.
* Names, Addresses and Descriptions of Subscribers.
Omnium Frangais de Pétrcles, @ F A
5 rue Michel Ange, 2 5—4‘
Paris 16°, I 5'j
Société Anonyme. : __TL
Omnium Francais de Pétroles $ j
Le Presxdent Directeur Général LT s ‘3’;
' F. Berbigier. A oy
b .Ll*h o \EJ
e i

: Y E s
Société Francaise des Combustibles 3;4 1 52 =
: Liquides, ; EJ) 2: e

5 rue Michel Ange, fod st g"J

& ' - Paris 16°. b
i : 2 ;
Société Anonyme. wo 2
= e Py s
-t .

) - ' Société Francaise des Combushbles
quL’llQES

! ' Le Président Directeur Général
J. C. Genton,

DATED the 4th day of March, 1969; : _

WITNESS to the above Signatures:— -

' . . Certifié par M. Chardonnet, notair<= _
3 "Paris, les signatures de M. M - .-
Berbigier et Genton, apposées ci-dessus -

Jacgues Chardpnne £

Notaire a Paris

>
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Narmes, addresses, description of subscribers and number of shares taken by each subscriber -
changed. Refer company forms No.6, 7 (1992) and Mo.CO (1991 & 1992)

Mamses, Addresses, Description of

Mumber of Shares taken
by each Subscriber

Snbseribers _

Total Outre-Mer,
5 rue Michel Ange
1 PARIS 16

Marketing & Services intﬁ'_m&tionﬁl
BP 1931 '
DIIBOUTI

-

Total Shares Taken
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